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Scheme booklet registered with ASIC
1300Smiles Limited (ASX:ONT) (1300Smiles) refers to its announcement on Tuesday, 12 October 2021 in
relation to the proposed Scheme of Arrangement with Adams Aus Bidco Pty Limited, a member of the
Abano Healthcare Group (the Scheme), and the orders made by the Federal Court approving the
convening of the Scheme Meetings and the despatch of an explanatory statement providing information
about the Scheme and notices of the Scheme Meetings (Scheme Booklet) to 1300Smiles Shareholders.
Scheme Booklet
1300Smiles confirms that the Scheme Booklet has today been registered with the Australian Securities and
Investments Commission. A copy of the Scheme Booklet, including the Independent Expert's Report and
the notices of the Scheme Meetings, is attached to this announcement.
1300Smiles Shareholders who have nominated an email address for the purposes of receiving
communications will receive an email which contains a link to where they can view or download the
Scheme Booklet and Scheme Meeting Online Guide, and a personalised proxy form. 1300Smiles
Shareholders who have not made such an election will receive a letter (sent by post) containing details of
where they can view and download the Scheme Booklet and Scheme Meeting Online Guide, and enclosing
a personalised proxy form.
Despatch of the Scheme Booklet, as described above, is expected to occur on Thursday, 14 October 2021.
Independent Expert’s Report and Independent Board Committee recommendation
The Scheme Booklet includes an Independent Expert’s Report from Grant Thornton Corporate Finance Pty
Ltd, which concludes that the Scheme is in the best interests of all 1300Smiles Shareholders and fair and
reasonable to the Non-Founder Shareholders, in the absence of a superior proposal. The Independent
Expert's conclusion should be read in context with the full Independent Expert's Report and the Scheme
Booklet.
The 1300Smiles Independent Board Committee unanimously recommends that 1300Smiles Shareholders vote in
favour of the Scheme, in the absence of a superior proposal and subject to the Independent Expert continuing to
conclude that the Scheme is in the best interests of all 1300Smiles Shareholders and fair and reasonable to the
Non-Founder Shareholders. Subject to the same qualifications, each independent director comprising the
1300Smiles Independent Board Committee, intends to vote all of the 1300Smiles Shares that they hold (directly
or through associated interests) in favour of the Scheme at the General Scheme Meeting.
Further Information
1300Smiles encourages you to read the Scheme Booklet in its entirety before deciding whether or not to vote in
favour of the Scheme at the Scheme Meetings.
If, after reading the Scheme Booklet, you have any further questions in relation to the Scheme or the Scheme
Booklet, please contact the ONT Shareholder Information Line on 1300 153 448 (within Australia) or +61 3 9415
4227 (outside Australia).
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About 1300Smiles
1300Smiles Limited owns and operates full-service dental facilities at its sites in Queensland and New South
Wales, with its corporate and administrative offices located in Townsville. 1300Smiles enables the delivery of
services to patients by providing the use of dental surgeries, practice management and other services to selfemployed dentists who carry on their own dental practices. Further details about 1300Smiles are available at
www.1300Smiles.com.au.
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Scheme Booklet
For a recommended scheme of arrangement in relation to the proposed acquisition
of approximately 84% of 1300 SMILES Limited by Adams Aus Bidco Pty Limited

Vote in favour
Your ONT Independent Board Committee recommends that you vote in favour of the Scheme, in the
absence of a Superior Proposal and subject to the Independent Expert continuing to conclude that the
Scheme is in the best interests of ONT Shareholders and fair and reasonable to the Non-Founder
Shareholders.
The Independent Expert has concluded that the Scheme is in the best interests of all ONT
Shareholders and fair and reasonable to the Non-Founder Shareholders, in the absence of a Superior
Proposal.
The Scheme Meetings are scheduled to be held virtually as follows:
x

General Scheme Meeting – 9.00am (Brisbane time) on Friday, 12 November 2021 at
https://web.lumiagm.com/311537388 (Meeting ID: 311-537-388); and

x

Founder Scheme Meeting – 9.30am (Brisbane time) on Friday, 12 November 2021 at
https://web.lumiagm.com/393604033 (Meeting ID: 393-604-033).

This Scheme Booklet is important and requires your prompt attention. You should read it in its
entirety, and consider its contents carefully, before deciding whether or not to vote in favour of
the Scheme Resolution to approve the Scheme. If you are in any doubt about what you should
do, you should consult with a financial, legal, taxation or other professional adviser.
If you have any questions in relation to this Scheme Booklet or the Scheme, please contact ONT's
Shareholder Information Line on 1300 153 448 (within Australia) or +61 3 9415 4227 (from outside
Australia).
This Scheme Booklet has been sent to you because you are shown in the ONT Share Register as
holding ONT Shares. If you have sold all of your ONT Shares, please disregard this Scheme Booklet.

Financial Adviser

Legal Adviser
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Important information
Nature of this document
This Scheme Booklet provides ONT Shareholders with
information about the proposed acquisition of
approximately 84% of ONT by BidCo. It includes the
explanatory statement required by Part 5.1 of the
Corporations Act in relation to the Scheme.
You should review all of the information in this Scheme
Booklet carefully. Section 1.2 sets out the reasons why
you should vote in favour of the Scheme and Section 1.3
sets out reasons why you may wish to vote against the
Scheme.
This Scheme Booklet also sets out the manner in which
the Scheme will be considered and implemented (if all of
the conditions to the Scheme are satisfied or waived) and
provides such information as prescribed by law or is
otherwise material to the decision of ONT Shareholders
whether to vote in favour of the Scheme.
If you have sold all of your ONT Shares, please disregard
this Scheme Booklet.

Defined terms
A number of defined terms are used in this document.
Unless expressly specified otherwise, defined terms have
the meaning given in Section 9. Section 9 also includes
certain rules of interpretation which apply to this Scheme
Booklet.

Responsibility for information
ONT is solely responsible for the ONT Information. None
of BGH Capital, OTPP, the BidCo Group and its or their
directors, officers or advisers assume any responsibility for
the accuracy or completeness of any information
contained in this Scheme Booklet other than the BidCo
Information.
BidCo is solely responsible for the BidCo Information.
ONT, the ONT Directors and ONT's officers and advisers
do not assume any responsibility for the accuracy or
completeness of the BidCo Information.
The Independent Expert has prepared the Independent
Expert's Report in relation to the Scheme and is solely
responsible for that report. The Independent Expert's
Report is set out in Annexure A.

Forward-looking statements
This Scheme Booklet contains both historical and forward
looking statements. All statements other than statements
of historical fact are, or may be deemed to be, forward
looking statements. All forward looking statements in this
Scheme Booklet reflect views only as at the date of this
Scheme Booklet, and generally may be identified by the
use of forward looking words such as 'believe', 'aim',
'future', 'expect', 'anticipate', 'intend', 'foresee', 'likely',
'should', 'planned', 'may', 'estimate', 'potential' or other
similar words. Similarly, statements that describe ONT's or
BidCo's objectives, plans, goals or expectations are or
may be forward looking statements.

Any statements contained in this Scheme Booklet about
the impact that the Scheme may have on the results of
ONT's operations, and the advantages and disadvantages
anticipated to result from the Scheme, are also forward
looking statements. All forward looking statements involve
known and unknown risks, uncertainties and other factors
that may cause actual results, performance or
achievements to differ materially from the anticipated
results, performance or achievements expressed,
projected or implied by those forward looking statements.
The operations and financial performance of ONT are
subject to various risks, including those summarised in this
Scheme Booklet, which may be beyond the control of ONT
and/or BidCo. ONT Shareholders should note that the
historical financial performance of ONT provides no
assurance of the future financial performance of ONT
(whether the Scheme is implemented or not). Those risks
and uncertainties include factors and risks specific to the
industry in which ONT operates and general economic
conditions, prevailing exchange rates and interest rates
and conditions in the financial markets. As a result, the
actual results of operations and earnings of ONT following
implementation of the Scheme, as well as the actual
advantages of the Scheme, may differ significantly from
those that are anticipated and may never be achieved.
The forward looking statements included in this Scheme
Booklet are made only as of the date of this Scheme
Booklet. Although ONT believes that the views reflected
in any forward looking statements included in the ONT
Information have been made on a reasonable basis, no
assurance can be given that such views will prove to have
been correct.
None of the ONT Group, the BidCo Group, the ONT
Group's officers, the BidCo Group's directors and officers,
any persons named in this Scheme Booklet with their
consent or any person involved in the preparation of this
Scheme Booklet makes any representation or warranty
(express or implied) as to the likelihood of fulfilment of any
forward looking statement, or any events or results
expressed or implied in any forward looking statement,
except to the extent required by law. You are cautioned
not to place undue reliance on any forward looking
statement. All subsequent written and oral forward looking
statements attributable to any member of the ONT Group
or BidCo Group or any person acting on their behalf are
qualified by this cautionary statement.
Subject to any continuing obligations under relevant laws
or the listing rules of a relevant exchange (including,
without limitation, the ASX Listing Rules), the ONT Group
and BidCo Group do not give any undertaking to update or
revise any such statements after the date of this Scheme
Booklet, to reflect any change in expectations in relation
thereto or any change in events, conditions or
circumstances on which any such statement is based.
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No investment advice

Notice of Second Court Hearing

The information contained in this Scheme Booklet does
not constitute financial product advice and has been
prepared without reference to your own investment
objectives, financial situation, taxation position or
particular needs. It is important that you read this Scheme
Booklet in its entirety before making any investment
decision and any decision regarding the Scheme. If you
are in any doubt in relation to these matters, you should
consult with a financial, legal, taxation or other
professional adviser.

At the Second Court Hearing, the Court will consider
whether to approve the Scheme following the votes at the
Scheme Meetings. Any ONT Shareholder may appear at
the Second Court Hearing, expected to be held on
Wednesday, 17 November 2021 at the Federal Court of
Australia, Sydney Registry.

Not an offer
This Scheme Booklet does not constitute or contain an
offer to ONT Shareholders, or a solicitation of an offer
from ONT Shareholders, in any jurisdiction.

Foreign jurisdictions
The release, publication or distribution of this Scheme
Booklet in jurisdictions other than Australia may be
restricted by law or regulation in such other jurisdictions
and persons outside of Australia who come into
possession of this Scheme Booklet should seek advice on
and observe any such restrictions. Any failure to comply
with such restrictions may constitute a violation of
applicable laws or regulations.
This Scheme Booklet has been prepared in accordance
with Australian law and the information contained in this
Scheme Booklet may not be the same as that which would
have been disclosed if this Scheme Booklet had been
prepared in accordance with laws and regulations outside
Australia.

Regulatory information
This document is the explanatory statement for the
proposed scheme of arrangement between ONT and
Scheme Shareholders for the purposes of section 412(1)
of the Corporations Act. A copy of the proposed Scheme
is included in this Scheme Booklet as Annexure B.
A copy of this Scheme Booklet was provided to ASIC for
examination in accordance with section 411(2)(b) of the
Corporations Act and was lodged with ASIC for
registration under section 412(6) of the Corporations Act.
It was then registered by ASIC under section 412(6) of the
Corporations Act before being sent to ONT Shareholders.
ASIC has been requested to provide a statement, in
accordance with section 411(17)(b) of the Corporations
Act, that ASIC has no objection to the Scheme. If ASIC
provides that statement, then it will be produced to the
Court at the time of the Court hearing to approve the
Scheme. Neither ASIC nor any of its officers takes any
responsibility for the contents of this Scheme Booklet.

Notice of Scheme Meetings
The Notice of General Scheme Meeting is set out in
Annexure D and the Notice of Founder Scheme Meeting is
set out in Annexure E.

Any ONT Shareholder who wishes to oppose approval of
the Scheme at the Second Court Hearing may do so by
filing with the Court and serving on ONT a notice of
appearance in the prescribed form together with any
affidavit on which the ONT Shareholder proposes to rely.

Important notice associated with the Court order
under section 411(1) of the Corporations Act
The fact that under section 411(1) of the Corporations Act
the Court has ordered that the Scheme Meetings be
convened and has directed that an explanatory statement
accompany the Notices of General Scheme Meeting and
Founder Scheme Meeting does not in any way indicate
that the Court has approved or will approve the terms of
the Scheme and does not mean that the Court:
x

has formed any view as to the merits of the
proposed Scheme or as to how ONT Shareholders
should vote (on this matter ONT Shareholders must
each reach their own decision); or

x

has prepared, or is responsible for, the content of
this Scheme Booklet.

Privacy
ONT and BidCo may collect personal information in the
process of implementing the Scheme. Such information
may include the name, address, contact details and
shareholdings of ONT Shareholders and the names of
persons appointed by those persons to act as a proxy,
attorney or corporate representative at the Scheme
Meetings.
The collection of some of this personal information is
required or authorised by the Corporations Act. The
primary purpose of the collection of personal information is
to assist ONT to conduct the Scheme Meetings and to
assist ONT and BidCo to implement the Scheme.
Personal information of the type described above may be
disclosed to the ONT Share Registry, print and mail
service providers, authorised securities brokers, Related
Bodies Corporate of ONT and BidCo and ONT's and the
BidCo Group’s advisers and service providers. If the
information outlined above is not collected, ONT may be
hindered in, or prevented from, conducting the Scheme
Meeting and implementing the Scheme.
ONT Shareholders have certain rights to access personal
information that has been collected. ONT Shareholders
should contact the ONT Share Registry in the first
instance if they wish to access their personal information.
ONT Shareholders who appoint a named person to act as
their proxy, attorney or corporate representative should
ensure that they inform that person of these matters.
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External website
ONT maintains a website at www.1300SMILES.com.au.
Information contained in or otherwise accessible through
this website is not a part of this document and ONT
Shareholders should not rely on its content. All references
in this document to these internet sites are for your
information only.

Effect of rounding
A number of figures, amounts, percentages, prices,
estimates, calculations of value and fractions in this
document are subject to the effect of rounding.
Accordingly, the actual calculation of these figures may
differ from the figures set out in this document.

Electronic communications
ONT Shareholders who have elected to receive
communications electronically will receive an email which
contains instructions about how to view or download a
copy of the Scheme Booklet and how to lodge their proxy
vote online.

Times
Unless otherwise stated, all times referred to in this
Scheme Booklet are times in Brisbane, Australia. Any
obligation to do an act by a specified time in an Australian
time zone must be done at the corresponding time in any
other jurisdiction.

Currency and exchange
Unless otherwise stated, all dollar amounts in this Scheme
Booklet are in Australian dollars and all share prices and
trading volumes refer to ONT Shares trading on ASX.

Date of this Scheme Booklet
This Scheme Booklet is dated Tuesday, 12 October 2021.
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Indicative Key Dates
Event

Date

Scheme Booklet

Tuesday, 12 October 2021

Date of this Scheme Booklet
Founder Election Time

Monday, 8 November 2021

Latest time and date by which the Founder Shareholders can make the
Election
Scheme Meeting Proxy Forms
Latest time and date by which the Scheme Meeting Proxy Forms must
be received by the ONT Share Registry

9.00am (Brisbane time)
Wednesday, 10 November 2021

Scheme Meeting record dates
Time and date for determining eligibility to vote at the Scheme
Meetings

7.00pm (Sydney time)
Wednesday, 10 November 2021

General Scheme Meeting

9.00am (Brisbane time)

To be held virtually at https://web.lumiagm.com/311537388 (Meeting
ID: 311-537-388)

Friday, 12 November 2021
9.30am (Brisbane time)

Founder Scheme Meeting*

Friday, 12 November 2021

To be held virtually at https://web.lumiagm.com/393604033 (Meeting
ID: 393-604-033
If the Scheme is approved by ONT Shareholders at the Scheme Meetings
Second Court Date

Wednesday, 17 November 2021

For approval of the Scheme
Effective Date

Thursday, 18 November 2021

The date on which the Scheme becomes Effective and is binding on
ONT Shareholders
The date on which Court orders will be lodged with ASIC (at which
point the Scheme becomes Effective) and announced to ASX
Expected last day of trading in ONT Shares – ONT suspended from
close of trading
Special Dividend Record Date**

Friday, 19 November 2021

All ONT Shareholders who hold ONT Shares on the Special Dividend
Record Date will be entitled to receive the Special Dividend
Scheme Record Date

Wednesday, 24 November 2021

All ONT Shareholders who hold ONT Shares on the Scheme Record
Date will be entitled to receive the Scheme Consideration
Special Dividend Payment Date**

Friday, 26 November 2021

Date on which the Special Dividend will be paid to ONT Shareholders
who hold ONT Shares on the Special Dividend Record Date
Implementation Date
Date on which BidCo becomes the holder of the Scheme Shares
(except the Retained ONT Shares) and Scheme Consideration will be
sent to Scheme Shareholders

Wednesday, 1 December 2021
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All dates following the date of the Scheme Meetings are indicative only and, among other things, are subject to
all necessary approvals from the Court and other conditions of the Scheme having been satisfied or, if
applicable, waived. In particular, the date of the Scheme Meetings may be postponed or adjourned if satisfaction of the
FIRB condition precedent is delayed. ONT reserves the right to vary the times and dates set out above. Any
changes to the above timetable will be announced on ASX and notified on ONT's website at
www.1300SMILES.com.au.
* If the General Scheme Meeting concludes after 9.30am on Friday, 12 November 2021, the Founder Scheme
Meeting will begin as soon as practicable after the conclusion of the General Scheme Meeting.
** If the ONT Directors determine to pay a Special Dividend, it remains at the discretion of the ONT Board
whether the Special Dividend is ultimately declared and paid and the amount of any Special Dividend.
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Letter from the Chairman of the Independent Board Committee
12 October 2021
Dear ONT Shareholders
On behalf of the ONT Independent Board Committee (ONT IBC), I am pleased to provide you with
this Scheme Booklet, which contains important information for you to consider about the proposed
acquisition of 1300 Smiles Limited (ONT) by Adams Aus BidCo Pty Limited (BidCo), a member of
the Abano Group, which is ultimately majority owned by a consortium of the BGH Capital Fund and
OTPP.
Overview of the Scheme
On 24 August 2021, ONT announced that it had entered into a Scheme Implementation Agreement
with BidCo, under which BidCo will acquire approximately 84% of ONT by way of scheme of
arrangement.1
The Scheme Consideration comprises:
x

(Non-Founder Scheme Consideration) for ONT Shareholders (other than the Founder
Shareholders2) – cash consideration of $8.00 per share, less any Special Dividend; and

x

(Founder Scheme Consideration) for Founder Shareholders who together hold approximately
59.8% of ONT – cash consideration of up to $6.33 per share (of which up to $0.81 per share is
contingent on certain events occurring3) less any Special Dividend. It is a condition of the
Scheme that the Founder Shareholders elect to retain 26.227% of their ONT shares on the
terms contained in a Retention and Co-Investment Deed. The Founder Shareholders have
confirmed to ONT that they intend to make this election and satisfy the condition.

The Scheme Consideration when taken overall implies:
x

an equity value of $166 million4 for ONT and an estimated enterprise value of $165 million5; and

x

an EV / EBITDA multiple of 13.5x, based on FY21 underlying EBITDA pre AASB 16 of $12.2
million.

The differential consideration to be provided to the Founder Shareholders unlocks additional value
for the Non-Founder Shareholders. This is because the Scheme Consideration when taken overall
implies a valuation of $7.00 per ONT Share. But by adopting the differential pricing structure, BidCo
is able to make an $8.00 cash offer to the Non-Founder Shareholders.

1

Scheme implementation is conditional on the Founder Shareholders electing to retain 26.227% of their ONT Shares (being
the Retained ONT Shares) and entering into a Retention and Co-Investment Deed in respect of those Retained ONT Shares.
The Founder Shareholders have confirmed to ONT that they intend to make this election.
2
Founder Shareholders are Daryl Holmes as trustee for the TFD Hybrid Fixed Trust and Golden Arch (Qld) Pty Ltd as trustee
for the Whistler Discretionary Trust.
3
Up to $0.81 per ONT Share is payable under the Contingent Notes to be issued to the Founder Shareholders under the
Scheme on the basis of 1 Contingent Note for each ONT Share transferred by the Founder Shareholders under the Scheme.
See Section 8.3(b)(v) for details of the Contingent Events and the Contingent Note terms and conditions.
4
Based on a blended consideration for Founder and Non-Founder Shareholders of $7.00 per ONT Share and 23,678,384
issued ONT Shares.
5
Enterprise value implied by the Scheme Consideration when taken overall of $165 million includes net cash of $1 million as
at 30 June 2021. Cash includes cash and equivalents of $4.2 million, loans receivable of $8.3 million, investments of $0.4
million and investment property of $1.6 million. Debt includes loans payable of $13.3 million and contingent consideration of
$0.4 million.
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The Non-Founder Scheme Consideration represents:
x

A 14% premium to ONT’s closing share price on the ASX of $7.02 per share on Friday, 20
August 2021, being the last trading day prior to the announcement of the Scheme;

x

A 14% premium to ONT’s VWAP over the last 30-day period ($6.99 per share) prior to Friday,
20 August 2021;

x

An 18% premium to ONT’s VWAP over the last 12 months ($6.79 per share) prior to Friday, 20
August 2021; and

x

An implied EV / EBITDA multiple of 15.5x6 for Non-Founder Shareholders, based on FY21
underlying EBITDA pre AASB 16 of $12.2 million.

The 100% cash consideration available under the Non-Founder Scheme Consideration provides
Non-Founder Shareholders with certainty of value and the opportunity to realise their investment for
cash, in full.
Special Dividend
ONT intends to declare and pay to all ONT Shareholders before the Scheme Implementation Date a
special dividend of up to $0.80 per share (reserving the right to increase this to up to $1.10 per ONT
Share) fully franked (Special Dividend).7
Independent Board Committee unanimously recommends the Scheme
ONT formed the ONT IBC comprising Independent Chairman, Robert Jones and Independent NonExecutive Director, Jason Smith to consider the proposal from BidCo. The ONT IBC has diligently
considered ONT's current position, as well as its medium and longer term potential, and believe that
the Scheme is in the best interests of ONT Shareholders.
The ONT IBC unanimously recommends that all ONT Shareholders vote in favour of the Scheme,
in the absence of a Superior Proposal and subject to the Independent Expert continuing to conclude
that the Scheme is in the best interests of all ONT Shareholders and fair and reasonable to the NonFounder Shareholders.
Subject to the same qualifications, each ONT Independent Director comprising the IBC, intends to
vote all of the ONT Shares that they hold (directly or through associated interests) in favour of the
Scheme at the General Scheme Meeting and Dr Daryl Holmes intends to vote all of the ONT Shares
that the Founder Shareholders hold in favour of the Scheme at the Founder Scheme Meeting.
In recommending the Scheme to you, the ONT IBC has evaluated a range of factors, including the
following aspects of the Scheme:
x

the Independent Expert has concluded that the Scheme is in the best interests of all ONT
Shareholders and fair and reasonable to the Non-Founder Shareholders, in the absence of a
Superior Proposal;

x

the Scheme Consideration for ONT Shareholders (other than the Founder Shareholders)
represents an implied EV / EBITDA multiple of 15.5x8, based on FY21 underlying EBITDA pre
AASB 16 of $12.2 million. This represents an attractive valuation having reference to
comparable transactions.

x

the Scheme Consideration provides ONT Shareholders (other than the Founder Shareholders)
with certainty of value and the opportunity to realise their investment for cash, in full; and

6
Enterprise value implied by the Non-Founder Scheme Consideration of $188 million includes net cash of $1 million as at 30
June 2021. Cash includes cash and equivalents of $4.2 million, loans receivable of $8.3 million, investments of $0.4 million
and investment property of $1.6 million. Debt includes loans payable of $13.3 million and contingent consideration of $0.4
million.
7
It remains at the discretion of the ONT Board whether the Special Dividend is ultimately declared and paid and the
amount of any Special Dividend. Whether ONT Shareholders will be able to realise the full benefit of the franking
credits which may arise will depend on individual tax circumstances.
8
See footnote 6.

Page 8

x

the ONT IBC believes that the Abano Group will be excellent custodians of ONT’s business
going forward, in terms of continuing strong dentist and patient outcomes and growing the
business.

As a result, the ONT IBC is of the view that the Scheme is compelling in the current circumstances
and appropriate to be put to ONT Shareholders for their consideration. The ONT IBC does not
make any recommendation in relation to the Scheme Consideration for the Founder Shareholders.
Voting intention of Ellerston Capital
Ellerston Capital Limited (Ellerston) and its associates have a Relevant Interest in approximately
1,680,628 ONT Shares representing approximately 7.1% of ONT. Ellerston intends to vote the ONT
Shares that it holds and recommend that its associates vote the ONT Shares that they hold in favour
of the Scheme, in the absence of a Superior Proposal and subject to the Independent Expert
continuing to conclude that the Scheme is in the best interests of ONT Shareholders and fair and
reasonable to Non-Founder Shareholders.
Independent Expert
ONT appointed Grant Thornton Corporate Finance Pty Ltd as the Independent Expert to assess the
merits of the Scheme and to provide an opinion as to whether the Scheme is in the best interests of
ONT Shareholders and fair and reasonable to the Non-Founder Shareholders.
Based on the Scheme Consideration, the Independent Expert has concluded that the Scheme is in
the best interests of all ONT Shareholders and fair and reasonable to the Non-Founder
Shareholders, in the absence of a Superior Proposal.
The Independent Expert has assessed the fair market value per ONT Share (control basis) to be in
the range of $6.65 to $7.75 per share. Accordingly:
x

the Scheme Consideration for Non-Founder Shareholders of $8.00, less any Special
Dividend, per Scheme Share exceeds the high end of the valuation range determined by the
Independent Expert; and

x

the Scheme Consideration for Founder Shareholders and Non-Founder Shareholders when
taken overall of $7.00, per Scheme Share9 is within the valuation range determined by the
Independent Expert.

In addition, the Independent Expert is of the view that the value of the Scheme Consideration for the
Founder Shareholders, together with the right to make an Election, the Retained ONT Shares, and
interests under the Retention and Co-Investment Deed, is below the value of the Scheme
Consideration for the Non-Founder Shareholders and accordingly, that no net benefit is being
provided to the Founder Shareholders as a result of the structure of the Scheme. However, Founder
Shareholders should note that the Independent Expert has not made any assessment, based on the
Scheme Consideration for the Founder Shareholders, of whether the Scheme is fair and reasonable
to Founder Shareholders in the absence of a Superior Proposal.
A complete copy of the Independent Expert's Report is included in Annexure A. The ONT IBC
encourages you to read the Independent Expert's Report in its entirety before making a decision as
to whether or not to vote in favour of the Scheme.
How to vote
Your vote is important and will determine the future ownership of ONT. I encourage you to vote on
the Scheme Resolution applicable to you by completing the relevant proxy form enclosed with this
Scheme Booklet, or alternatively by attending the applicable Scheme Meeting.
The General Scheme Meeting is to be held virtually at 9.00am (Brisbane time) on Friday, 12
November 2021. The Founder Scheme Meeting will be held virtually at 9.30am (Brisbane time) on
Friday, 12 November 2021.

9

See footnote 4.
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As the Founder Shareholders will receive Scheme Consideration under the Scheme that is different
from the Scheme Consideration to be received by all other ONT Shareholders, they will vote on the
Scheme in a separate class, at a separate Scheme Meeting, to all other ONT Shareholders.
Importantly, this means that the Scheme will not proceed unless the Requisite Majorities of all ONT
Shareholders (excluding the Founder Shareholders) agree to it at the General Scheme Meeting, as
well as the Requisite Majorities of the Founder Shareholders agreeing to it at the Founder Scheme
Meeting.
If you wish the Scheme to proceed, it is important that you vote in favour of the applicable Scheme
Resolution.
Further information
If you have any questions in relation to the Scheme Booklet or the Scheme, please contact the ONT
Shareholder Information Line on 1300 153 448 (within Australia) or +61 3 9415 4227 (from outside
Australia).
ONT Shareholders should also consider seeking independent financial, legal and taxation advice, as
appropriate, before making any decision in relation to their ONT Shares.
On behalf of the ONT IBC, I would like to take this opportunity to thank you for your ongoing support
of and commitment to ONT and its business, and I look forward to your participation at the Scheme
Meetings.
Yours sincerely

Robert Jones
Chairman
1300SMILES Limited
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1

Key considerations relevant to your vote

1.1

Summary
The Scheme has a number of advantages and disadvantages which may affect ONT
Shareholders in different ways depending on their individual circumstances. ONT
Shareholders should seek professional advice on their particular circumstances, as
appropriate.
Section 1.2 provides a summary of some of the reasons why the ONT IBC recommends that
ONT Shareholders (excluding the Founder Shareholders) vote in favour of the Scheme,
including:
(a)

The ONT IBC has assessed the merits of the Scheme and recommends that you vote
in favour of the Scheme, in the absence of a Superior Proposal and subject to the
Independent Expert continuing to conclude that the Scheme is in the best interests of
all ONT Shareholders and fair and reasonable to the Non-Founder Shareholders

(b)

The Independent Expert has concluded that the Scheme is in the best interests of all
ONT Shareholders and fair and reasonable to the Non-Founder Shareholders, in the
absence of a Superior Proposal

(c)

The Scheme Consideration for Non-Founder Shareholders of $8.00 per ONT Share,
less any Special Dividend, represents an attractive premium to recent historical
trading levels of ONT Shares on ASX prior to the announcement of the proposed
Scheme

(d)

The Scheme Consideration for Non-Founder Shareholders of $8.00 per ONT Share,
less any Special Dividend, represents an implied EV / EBITDA multiple of 15.5x10,
based on FY21 underlying EBITDA pre AASB 16 of $12.2 million

(e)

If a Special Dividend of up to $0.80 is paid, those ONT Shareholders who can realise
the full benefit of franking credits could receive additional value of up to $0.27 per
ONT Share

(f)

You will receive all cash consideration which provides certainty of value for your
investment in ONT

(g)

Since the announcement of the Scheme, no Superior Proposal has emerged

(h)

In the absence of a Superior Proposal, the price of ONT Shares is likely to fall in the
near term if the Scheme is not implemented

(i)

If the Scheme does not proceed, you will continue to be exposed to risks associated
with ONT's business, rather than realising certain value for your ONT Shares in a
certain time frame

(j)

No brokerage will be payable by you for the transfer of your ONT Shares under the
Scheme

Section 1.2 should be read in conjunction with Section 1.3, which sets out some of the
reasons why ONT Shareholders (excluding the Founder Shareholders) may wish to vote
against the Scheme, including:

10

(a)

You may disagree with the unanimous recommendation of the ONT IBC and the
Independent Expert's conclusion and consider that the Scheme is not in your best
interests

(b)

You may prefer to realise the potential value in ONT Shares over the long term, and
may consider that the Scheme does not capture ONT's long-term potential

See footnote 6.
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(c)

You may believe that it is in your interests to maintain your current investment and risk
profile

(d)

The tax consequences of the Scheme may not suit your current financial position

(e)

You may consider that there is potential for a Superior Proposal to emerge

You should read this Scheme Booklet in full, including the Independent Expert's Report,
before deciding how to vote at the Scheme Meeting. While the ONT IBC acknowledges the
reasons to vote against the Scheme, they believe that the advantages of the Scheme
significantly outweigh the disadvantages and unanimously recommend that you vote in favour
of the Scheme in the absence of a Superior Proposal and subject to the Independent Expert
continuing to conclude that the Scheme is in the best interests of all ONT Shareholders and
fair and reasonable to the Non-Founder Shareholders.
1.2

Reasons for Non-Founder Shareholders to vote in favour of the Scheme
(a)

The ONT IBC have assessed the merits of the Scheme and recommend that
Non-Founder Shareholders vote in favour of the Scheme, in the absence of a
Superior Proposal and subject to the Independent Expert continuing to
conclude that the Scheme is in the best interests of all ONT Shareholders and
fair and reasonable to the Non-Founder Shareholders
In reaching its recommendation, the ONT IBC have diligently assessed the Scheme
having regards to the reasons to vote in favour of, or against, the Scheme as set out in
this Scheme Booklet.
The ONT IBC consider that the Scheme Consideration of $8.00, less any Special
Dividend, fully recognises the value and future growth potential of ONT, as well as
providing the certainty of all cash consideration to Non-Founder Shareholders for their
ONT Shares.
In the absence of a Superior Proposal and subject to the Independent Expert
continuing to conclude that the Scheme is in the best interests of all ONT
Shareholders and fair and reasonable to the Non-Founder Shareholders, each of the
ONT Independent Directors comprising the IBC intends to vote all ONT Shares that
they hold or control in favour of the Scheme at the General Scheme Meeting. Subject
to the same qualifications, Dr Daryl Holmes intends to vote all of the ONT Shares that
the Founder Shareholders hold in favour of the Scheme at the Founder Scheme
Meeting.
Details regarding the interests of the ONT Directors in ONT are contained in
Section 8.

(b)

The Independent Expert has concluded that the Scheme is in the best interests
of all ONT Shareholders and fair and reasonable to the Non-Founder
Shareholders, in the absence of a Superior Proposal
ONT appointed Grant Thornton Corporate Finance Pty Ltd as the Independent Expert
to assess the merits of the Scheme and to provide an opinion as to whether the
Scheme is in the best interests of ONT Shareholders.
Based on the Scheme Consideration, the Independent Expert has concluded that the
Scheme is in the best interests of all ONT Shareholders and fair and reasonable to the
Non-Founder Shareholders, in the absence of a Superior Proposal.
The Independent Expert has assessed the fair market value per ONT Share (control
basis) to be in the range of $6.65 to $7.75 per share. Accordingly:
(i)

the Scheme Consideration for Non-Founder Shareholders of $8.00, less any
Special Dividend, per Scheme Share exceeds the high end of the valuation
range determined by the Independent Expert; and
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(ii)

the Scheme Consideration for Founder Shareholders and Non-Founder
Shareholders when taken overall of $7.00, per Scheme Share11 is within the
valuation range determined by the Independent Expert.

In addition, the Independent Expert is of the view that the value of the Scheme
Consideration for the Founder Shareholders, together with the right to make an
Election, the Retained ONT Shares, and interests under the Retention and CoInvestment Deed, is below the value of the Scheme Consideration for the NonFounder Shareholders and accordingly, that no net benefit is being provided to the
Founder Shareholders as a result of the structure of the Scheme. However, Founder
Shareholders should note that the Independent Expert has not made any assessment,
based on the Scheme Consideration for the Founder Shareholders, of whether the
Scheme is fair and reasonable to Founder Shareholders in the absence of a Superior
Proposal.
A complete copy of the Independent Expert's Report is included in Annexure A. The
ONT IBC encourage you to read the Independent Expert's Report in its entirety before
making a decision as to whether or not to vote in favour of the Scheme.
(c)

The Scheme Consideration to be received by Non-Founder Shareholders of
$8.00 per ONT Share, less any Special Dividend, represents an attractive
premium to recent historical trading levels of ONT Shares on ASX prior to the
announcement of the proposed Scheme
The Scheme Consideration of $8.00 per ONT Share, less any Special Dividend,
represents:
(i)

a 14% premium to ONT’s closing share price on the ASX of $7.02 per share
on Friday, 20 August 2021, being the last trading day prior to the
announcement of the Scheme;

(ii)

a 14% premium to ONT’s VWAP over the last 30-day period ($6.99 per share)
prior to Friday, 20 August 2021; and

(iii)

an 18% premium to ONT’s VWAP over the last 12 months ($6.79 per share)
prior to Friday, 20 August 2021.

$8.50
$8.00

Scheme consideration offer price: $8.00
$8.00

$7.50
$7.00

$7.02

$6.99
$6.79

$6.50
$6.00
Scheme consideration Undisturbed share price
offer price
(20 August 2021)

11

See footnote 4.

1 month VWAP
(20 August 2021)

12 month VWAP
(20 August 2021)
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(d)

The Scheme Consideration to be received by Non-Founder Shareholders of
$8.00 per ONT Share, less any Special Dividend, equates to an attractive
acquisition multiple that compares favourably to relevant healthcare
transactions in Australia and New Zealand
The Scheme Consideration for ONT Shareholders (other than the Founder
Shareholders) represents an implied EV / EBITDA multiple of 15.5x12, based on FY21
underlying EBITDA pre AASB 16 of $12.2 million.
This multiple is considered by the ONT IBC to compare favourably to the multiples
realised in comparable healthcare transactions in Australia and New Zealand. This is
shown in the chart below which compares the EV / EBITDA multiple implied by the
Scheme Consideration for ONT Shareholders (other than the Founder Shareholders),
based on FY21 underlying EBITDA against the historical EV / EBITDA multiples
realised in comparable healthcare transactions in Australia and New Zealand as set
out in the Independent Expert’s analysis in Annexure A.
15.5x

11.5x

1300Smiles
(Aug-21)

(e)

8.4x

8.3x

Abano Healthcare Group
(Oct-20)

Healius Primary Care
(Jun-20)

9.0x

Dental Partners
(Jul-12)

International transactions
(average)

If a Special Dividend of up to $0.80 is paid, those ONT Shareholders who can
realise the full benefit of franking credits could receive additional value of up to
$0.27 per ONT Share
The ONT Board currently intends to pay a fully franked Special Dividend of up to
$0.80 per ONT Share (reserving the right to increase this to up to $1.10 per ONT
Share), subject to the Scheme being approved by ONT Shareholders and the Court.
A determination of whether or not to pay a Special Dividend will be made by the ONT
Directors and depends upon a number of factors. A determination of the ONT
Directors will be communicated to ONT Shareholders by way of an ASX
announcement before the Second Court Hearing.
If ONT pays a Special Dividend of $0.80 per ONT Share, those ONT Shareholders
who are entitled to the franking credits attached to the Special Dividend may be
entitled to an Australian tax offset of up to approximately $0.27 of additional value per
ONT Share.
In assessing the value to them of any Special Dividend, ONT Shareholders should
seek independent professional taxation advice as to whether the receipt of any
Special Dividend and any entitlement to franking credits attached to it is beneficial to
them based on their own circumstances. In particular, ONT Shareholders should note
that, depending on the timing of and price at which they acquired their ONT Shares,
there may be differences in the tax consequences for them. Refer to Section 7 for
further details.

12

See footnote 6.

Page 16

(f)

Non-Founder Shareholders will receive all cash consideration which provides
certainty of value for their investment in ONT
The proposal from BidCo to Non-Founder Shareholders is a 100% cash proposal. The
Scheme Consideration of $8.00 per ONT Share, less any Special Dividend, provides
Non-Founder Shareholders with certainty of value for their ONT Shares (subject to the
Scheme becoming Effective) and the opportunity for Non-Founder Shareholders to
realise certain cash value in the near term which may not be achieved if the Scheme
does not proceed.
If the Scheme is implemented, Scheme Shareholders will receive the Scheme
Consideration for each ONT Share that they own at the Scheme Record Date, and
that is to be transferred under the Scheme, to be paid on the Implementation Date.
In contrast, if the Scheme does not proceed, the amount which Non-Founder
Shareholders will be able to realise for their investment in ONT Shares will be
uncertain. The Scheme removes this uncertainty for Non-Founder Shareholders. For
further details on the risks relating to remaining an ONT Shareholder, see Section 6.

(g)

Since the announcement of the Scheme, no Superior Proposal has emerged
Since the initial announcement of the Scheme on 24 August 2021 and up to the date
of this Scheme Booklet, no Superior Proposal has emerged and the ONT Directors
are not aware of any Superior Proposal that is likely to emerge.

(h)

In the absence of a Superior Proposal, the price of ONT Shares is likely to fall in
the near term if the Scheme is not implemented
If the Scheme is not implemented, and in the absence of a Superior Proposal, the
price at which ONT Shares trade is likely to fall in the near term, including to a price
which may be significantly below both the Scheme Consideration and the price at
which ONT Shares have traded since the announcement of the proposed Scheme on
24 August 2021.

(i)

If the Scheme does not proceed, you will continue to be exposed to risks
associated with ONT's business, rather than realising certain value for your ONT
Shares in a certain time frame
If the Scheme does not proceed, the value that you will be able to realise from your
ONT Shares (in terms of the price of those ONT Shares and any future dividends paid
in respect of them) will be uncertain and subject to a number of risks outlined in
Section 6.
In addition to the general investment risks outlined in Section 6.2 faced by investors in
an ASX listed company, you will also be exposed to the range of business specific
risks associated with your current investment in ONT Shares outlined in Section 6.3.
The Scheme removes these risks for Non-Founder Shareholders and allows them to
exit their investment in ONT at a price that the ONT IBC considers compelling. If the
Scheme is approved and implemented, these risks and uncertainties will be assumed
by BidCo and the Founder Shareholders,13 as the remaining shareholders of ONT
following implementation of the Scheme.

(j)

No brokerage will be payable by you for the transfer of your ONT Shares under
the Scheme
You will not incur any brokerage on the transfer of your ONT Shares to BidCo under
the Scheme. It is possible that such charges may be incurred if you dispose of or
transfer your ONT Shares in circumstances other than under the Scheme.

13

Assuming that the Founder Shareholders make an Election.
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1.3

Reasons why you may choose to vote against the Scheme
Although the Scheme is recommended by the ONT IBC and the Independent Expert has
concluded that the Scheme is in the best interests of all ONT Shareholders and fair and
reasonable to the Non-Founder Shareholders, in each case in the absence of a Superior
Proposal, factors which may lead you to consider voting against the Scheme include the
following:
(a)

You may disagree with the unanimous recommendation of your ONT IBC and
the Independent Expert's conclusion and consider that the Scheme is not in
your best interests
In concluding that the Scheme is in the best interests of ONT Shareholders, absent a
Superior Proposal, your ONT IBC and the Independent Expert are making judgements
based on future trading conditions and events which cannot be predicted with any
certainty and which may prove to be inaccurate (positively or negatively). You may
hold a different view from, and are not obliged to follow the recommendation of, your
ONT IBC, and you may not agree with the Independent Expert’s conclusion.

(b)

You may prefer to realise the potential value in ONT Shares over the long term,
and may consider that the Scheme does not capture ONT's long-term potential
If the Scheme is approved and implemented, Non-Founder Shareholders will cease to
be an ONT Shareholder. As such, you will no longer be able to participate in ONT's
future financial performance, including by benefitting from the payment of any future
dividends or the future prospects of its ongoing business. However, as with all
investments in securities, there can be no guarantee as to the payment of any future
dividends nor the future operational or financial performance of ONT or its business.

(c)

You may believe that it is in your interests to maintain your current investment
and risk profile
You may wish to maintain your investment in ONT in order to have an investment in a
publicly listed company with the specific characteristics of ONT in terms of industry,
operational profile, size, capital structure and potential future dividend stream.
Implementation of the Scheme may result in a disadvantage to those who wish to
maintain their investment profile. ONT Shareholders who wish to maintain their
investment profile may find it difficult to find an investment with a similar profile to that
of ONT and they may incur transaction costs in undertaking any new investment.

(d)

The tax consequences of the Scheme may not suit your current financial
position
Implementation of the Scheme may trigger taxation consequences for ONT
Shareholders, such as the realisation of a capital gain or a capital loss. A general
guide to the Australian taxation implications of the Scheme is set out in Section 7. This
guide is expressed in general terms only and ONT Shareholders should seek
professional advice regarding the taxation consequences of the implementation of the
Scheme which are applicable to their own circumstances.

(e)

You may consider that there is potential for a Superior Proposal to emerge
It is possible that, if ONT were to continue as a listed entity, a different corporate
control proposal for ONT could materialise in the future, such as a takeover bid with a
higher offer. Implementation of the Scheme will mean that ONT Shareholders will,
from the Implementation Date, no longer enjoy the prospect of receiving any such
proposal.
Since the announcement of the entry into the Scheme Implementation Agreement by
ONT on 24 August 2021 and up to the date of this Scheme Booklet, no Superior
Proposal has emerged and the ONT Directors are not aware of any Superior Proposal
that is likely to emerge.
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The Scheme Implementation Agreement prohibits ONT from soliciting a Competing
Proposal. However, ONT is permitted to respond to any Competing Proposal which
is, or could reasonably be expected to lead to, a Superior Proposal if the ONT Board
determines, in good faith and after receiving advice from its legal and financial
advisers, that failing to respond or refusing to take action would be reasonably likely to
constitute a breach of the ONT Board's fiduciary or statutory obligations. Further
details on the key terms of the Scheme Implementation Agreement (including a
summary of ONT's rights and obligations in relation to responding to a Competing
Proposal) are provided in Section 3.7.
1.4

Other relevant considerations
You should also take into account the following additional considerations in deciding whether
to vote in favour of, or against, the Scheme.
(a)

The Scheme may proceed even if you vote against it
The Scheme will be implemented if each of the Scheme Resolutions are passed by
the Requisite Majorities and the Scheme is approved by the Court, irrespective of
whether you do not vote or you vote against the Scheme Resolution at the applicable
Scheme Meeting.
If this occurs, any ONT Shares that you hold on the Scheme Record Date, other than
Retained ONT Shares, will be transferred to BidCo and you will receive the Scheme
Consideration.

(b)

If the Scheme does not proceed, ONT Shareholders will not receive the Scheme
Consideration
If the Scheme is not approved or all outstanding Scheme Conditions are not satisfied
or waived (if capable of waiver), the Scheme will not proceed. In that case, ONT
Shareholders will not receive the Scheme Consideration and ONT will continue to
operate as it does currently, with ONT Shares remaining listed on ASX.
If the Scheme is not implemented, the advantages of the Scheme described in
Section 1.2 will not be realised.

(c)

Exclusivity
The Scheme Implementation Agreement provides that ONT is subject to exclusivity
obligations and restrictions, including no shop, no talk and no due diligence
restrictions, and notification obligations, and also provides that BidCo has a matching
right in respect of Competing Proposals. Refer to Section 3.7(c) for further information
on these arrangements.

(d)

Break Fee
If the Scheme does not become Effective, ONT may be required to pay the Break Fee
($1.7 million) to BidCo. The failure to pass either Scheme Resolution by the Requisite
Majority alone will not trigger the payment of the Break Fee by ONT. Refer to Section
3.7(d) for a summary of when the Break Fee may become payable.

(e)

Warranties by Scheme Shareholders
If the Scheme becomes Effective, each Scheme Shareholder will be deemed to have
given certain warranties to BidCo, including that all of their Scheme Shares (including
any rights and entitlements attaching to those Scheme Shares) will, at the time of the
transfer of them to BidCo in accordance with the Scheme, be fully paid and free from
various encumbrances and interests of third parties, and that they have full power and
capacity to transfer their Scheme Shares (including any rights and entitlements
attaching to those Scheme Shares) to BidCo under the Scheme. See Section 3.5 for
more details.
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1.5

No recommendation made in respect of the Scheme Consideration for Founder
Shareholders
In considering the Scheme and reaching their recommendation, the ONT IBC have considered
only the Scheme Consideration payable to ONT Shareholders who are not Founder
Shareholders. The ONT IBC make no recommendation to the Founder Shareholders in
relation to how they should vote on the Scheme at the Founder Scheme Meeting or whether to
make an Election.
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2

Frequently asked questions

The information in this section answers some questions you may have about the Scheme. It is not
intended to address all relevant issues for ONT Shareholders. This section should be read in
conjunction with all other parts of this Scheme Booklet.
Question

Answer

Further detail

Overview of the Scheme
What is the
Scheme?

The Scheme is a scheme of arrangement, which is a statutory
procedure under the Corporations Act that is commonly used
to enable one company to acquire shares in another company.

Section 3

The Scheme is between ONT and the Scheme Shareholders
and will effect the acquisition of approximately 84% of ONT by
BidCo.14
If the Scheme is approved and implemented, the Scheme
Shareholders will receive the Scheme Consideration for each
Scheme Share held on the Scheme Record Date (other than
any Retained ONT Shares held by the Founder Shareholders)
and ONT will become a Subsidiary of BidCo.
A copy of the Scheme is set out in Annexure B.
Who are BidCo,
BGH Capital and
OTPP?

BidCo is the company that is offering the Scheme
Consideration for your ONT Shares. BidCo is a proprietary
company incorporated in Australia under the Corporations Act.
BidCo is part of the Abano Group, which is ultimately majority
owned by a consortium of the BGH Capital Fund and OTPP.
The Abano Group is the operator of one of the largest transTasman dental groups, comprising Lumino The Dentists in
New Zealand and Maven Dental Group in Australia. The
Abano Group is a highly complementary partner for ONT with a
strong Australian footprint of practices situated in over 100
locations, to which ONT's high quality portfolio of 34 practices
will be added if the Scheme is successful.
BGH Capital was established in 2017 as an independent
private investment firm, owned and managed by its founding
partners – Robin Bishop, Ben Gray and Simon Harle. In May
2018, BGH Capital had a final close on the BGH Capital Fund
of approximately A$2.6 billion, making it the largest domestic
private equity fund in Australia and New Zealand. The
objective of the BGH Capital Fund is to provide investors with
returns through a diversified portfolio of growth investments in
companies in Australia and New Zealand.
OTPP is Canada’s largest single-profession pension plan with
CAD$227.7 billion in net assets as at 30 June 2021. It pays
pensions and invests plan assets on behalf of 331,000 working
and retired teachers. OTPP was incorporated by the Teachers’
Pension Act (Ontario) in the province of Ontario, Canada. It is
a corporation without share capital. Accordingly, it does not
have any shareholders or owners. Under the Teachers’
Pension Act (Ontario), OTPP is jointly sponsored by the
Ontario Teachers’ Federation, a professional organisation
which represents teachers in publicly-funded schools in the
Province of Ontario, and the Ontario Government.

14

See footnote 1.

Section 5
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Question

Answer

Further detail

Who are the
Founder
Shareholders?

The Founder Shareholders are:

Section 9

x

Dr Daryl Holmes (ONT Managing Director);

x

Dr Daryl Holmes as trustee for the TFD Hybrid Fixed
Trust; and

x

Golden Arch (Qld) Pty Ltd as trustee for the Whistler
Discretionary Trust.

Who are the NonFounder
Shareholders

The Non-Founder Shareholders are each ONT Shareholder,
that is not a Founder Shareholder and who is registered on the
ONT Share Register at 7.00pm (Sydney time) on the Scheme
Record Date (expected to be Wednesday, 24 November
2021).

Section 9

What approvals of
ONT Shareholders
are required?

As the Founder Shareholders will receive a different form of
consideration under the Scheme to the Non-Founder
Shareholders, their rights under the Scheme differ from those
of the Non-Founder Shareholder, such that they constitute a
separate class of members for the purposes of voting on the
Scheme.

Section 3.4,
Annexure D and
Annexure E

This means that two Scheme Meetings are required to be held
– a Founder Scheme Meeting for the Founder Shareholders,
and a General Scheme Meeting for the Non-Founder
Shareholders.
The Scheme can only proceed if, at each of the two Scheme
Meetings, the relevant Scheme Resolution is passed by:
x

a majority in number (more than 50%) of Founder
Shareholders/ Non-Founder Shareholders
(respectively) who vote on the respective Scheme
Resolution; and

x

at least 75% of the votes cast by Founder
Shareholders/ Non-Founder Shareholders
(respectively) on the respective Scheme Resolution.

The Court has the discretion to waive the first of these two
requirements if it considers it appropriate to do so.
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Question

Answer

Further detail

Scheme Consideration
What payment will
I receive if the
Scheme is
implemented?

Non-Founder Shareholders
If the Scheme becomes Effective and is implemented, NonFounder Shareholders will receive a cash payment of $8.00
per ONT Share, less any Special Dividend, if they are
registered as an ONT Shareholder on the Scheme Record
Date.

Sections 3.2
and 3.3

Founder Shareholders
The Founder Shareholders, who together hold 59.8% of ONT,
will receive cash consideration of up to $6.33 per ONT Share
(other than any Retained ONT Shares) (of which up to $0.81
per ONT Share is contingent on certain events occurring)15
less any Special Dividend. It is a condition of the Scheme that
the Founder Shareholders make an election to retain 26.227%
of their ONT Shares on the terms contained in a Retention and
Co-Investment Deed. The Founder Shareholders have
confirmed to ONT that they intend to make this election and
satisfy the condition.
The differential consideration to be provided to the Founder
Shareholders unlocks additional value for the Non-Founder
Shareholders. This is because the Scheme Consideration
when taken overall implies a valuation of $7.00 per ONT
Share. But by adopting the differential pricing structure, BidCo
is able to make an $8.00 cash offer to the Non-Founder
Shareholders.
What premium is
being offered to
ONT's NonFounder
Shareholders?

How is BidCo
funding the
Scheme
Consideration?

15
16

See footnote 3.
See footnote 6.

The Scheme Consideration being offered to the Non-Founder
Shareholders of $8.00 cash per ONT Share, less any Special
Dividend, represents:
x

a 14% premium to ONT’s closing share price on the
ASX of $7.02 per share on Friday, 20 August 2021,
being the last trading day prior to the announcement of
the Scheme;

x

a 14% premium to ONT’s VWAP over the last 30-day
period ($6.99 per share) prior to Friday, 20 August
2021;

x

an 18% premium to ONT’s VWAP over the last 12
months ($6.79 per share) prior to Friday, 20 August
2021; and

x

An implied EV / EBITDA multiple of 15.5x16 for NonFounder Shareholders, based on FY21 underlying
EBITDA pre AASB 16 of $12.2 million.

BidCo intends to source funding for the Scheme Consideration
through a combination of existing cash reserves of the Abano
Group, new equity funding to be provided to the Abano Group
from BGH Capital Fund and OTPP (of at least $33.65 million in
aggregate) and from existing and new committed debt
financing.

Section 1.2

Section 5.9
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Further detail

What is the
Founder
Shareholders'
Election?

It is a condition of the Scheme that the Founder Shareholders
elect to retain 26.227% of their ONT Shares (Retained ONT
Shares) held as at the Scheme Record Date and must enter
into a Retention and Co-Investment Deed which governs the
holding of those Retained ONT Shares on and from the
Implementation Date. The Founder Shareholders have
confirmed to ONT that they intend to make this election and
satisfy the condition.

Letter from the
Chairman of the
ONT IBC,
Sections 3.2
and 8.3(b), and
Election Form

Under the Retention and Co-investment Deed, HoldCo may
(but is not obliged), at any time within the 24 months after the
Implementation Date, acquire the Retained ONT Shares from
the Founder Shareholders valued at $6.33 per ONT Share (of
which up to $0.81 per ONT Share is contingent on certain
events occurring17) (less the Special Dividend) in consideration
for the issue of Holdco Shares at an issue price of $1.30 per
HoldCo Share.
There is no assurance that the future value of Retained ONT
Shares (including any value realised on exercise by HoldCo of
their right to acquire the Retained ONT Shares) or any HoldCo
Shares issued upon exercise of that right will be equal to or
higher than the value of the Scheme Consideration.
Further details on the Retention and Co-investment Deed are
set out in Section 8.3(b)(i), and a full copy will be made
available to any ONT Shareholder free of charge following a
request in writing to ONT at any time before the Scheme
Meetings.
The Non-Founder Shareholders are not eligible to make an
Election or to retain any of their ONT Shares.
What happens if
the Founder
Shareholders do
not make a valid
Election?

The Scheme is conditional on the Founder Shareholders
making a valid Election before the Election Time (which is
expected to be 5.00pm (Brisbane time) on Monday, 8
November 2021). As at the date of this Scheme Booklet, the
Directors are not aware of any reason why this condition
should not be satisfied.

Section 3

The ONT Board currently intends to pay a fully franked Special
Dividend of up to $0.80 per ONT Share (reserving the right to
increase this to up to $1.10 per ONT Share) prior to
implementation of the Scheme, if the Scheme is approved by
ONT Shareholders and the Court.

Section 3.3

Special Dividend
What is the
Special Dividend?

A determination of whether or not to pay a Special Dividend
will be made by the ONT Directors and will depend upon a
number of factors.
A determination of the ONT Directors will be communicated to
ONT Shareholders by way of an ASX announcement before
the Second Court Hearing.

17

See footnote 3.
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Further detail

Will any Special
Dividend be
franked?

The ONT Directors currently intend that, if any Special
Dividend is to be paid, it will be fully franked.

Section 3.3

This means that, depending on the individual circumstances of
the ONT Shareholder, each ONT Shareholder may also
receive a franking credit of up to approximately $0.27 per ONT
Share.
In assessing the value to you of any Special Dividend or
franking credits, you should seek independent professional
taxation advice as to whether the receipt of any Special
Dividend and any entitlement to franking credits attached
thereto is beneficial to you based on your own circumstances.
In particular, you should note that, depending on the timing of
and price at which you acquired your ONT Shares, there may
be differences in the tax consequences for you.

What is the Class
Ruling?

ONT has entered into the ATO’s Early Engagement process
which is expected to result in a Class Ruling from the ATO to
confirm the key taxation implications of the Scheme, the
availability of franking credits attaching to the Special Dividend
and whether the Special Dividend forms part of the capital
proceeds under the Scheme. The ATO has not issued the
Class Ruling as at the date of this Scheme Booklet. ONT will
make an announcement if the Class Ruling is published either
on ASX or, if ONT is no longer listed at that time, on its website
- the Class Ruling would also be available on the ATO website
at www.ato.gov.au.

Section 3.3 and
7

Meetings, voting and approvals
When and where
will the Scheme
Meetings be held?

The General Scheme Meeting will be held virtually at 9.00am
(Brisbane time) on Friday, 12 November 2021.
The Founder Scheme Meeting will be held virtually at 9.30am
(Brisbane time) on Friday, 12 November 2021.

Section 3.4,
Annexure D and
Annexure E

If the General Scheme Meeting concludes after 9.30am
(Brisbane time) on Friday, 12 November the Founder Scheme
Meeting will begin as soon as practicable after the conclusion
of the General Scheme Meeting.
Why are there two
meetings in
relation to the
Scheme?

As the Founder Shareholders are being offered and will
receive a different form of consideration under the Scheme to
Non-Founder Shareholders, their rights under the Scheme
differ from those of Non-Founder Shareholders, such that they
constitute a separate class of members for the purposes of
voting on the Scheme.

Letter from the
Chairman of the
ONT IBC

This means that the Founder Shareholders will not be
permitted to vote at the General Scheme Meeting and will
instead vote at the Founder Scheme Meeting.
What am I being
asked to vote on?

You are being asked to vote on whether or not to approve the
Scheme by voting on the relevant Scheme Resolution.
The text of the General Scheme Resolution (which the NonFounder Shareholders are asked to vote on) is set out in the
Notice of General Scheme Meeting in Annexure D.
The text of the Founder Shareholders Scheme Resolution
(which the Founder Shareholders are asked to vote on) is set
out in the Notice of Founder Scheme Meeting in Annexure E.

Annexure D and
Annexure E
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Answer

Further detail

What vote is
required to
approve the
Scheme?

The Scheme can only proceed if, at each of the Scheme
Meetings, the relevant Scheme Resolution is passed by:

Section 3.4,
Annexure D and
Annexure E

x

a majority in number (more than 50%) of ONT
Shareholders who vote on the respective Scheme
Resolution; and

x

at least 75% of the votes cast by ONT Shareholders on
the respective Scheme Resolution.

The Court has the discretion to waive the first of these two
requirements if it considers it appropriate to do so.
Who is entitled to
vote at the
Scheme
Meetings?

How do I vote?

Each ONT Shareholder who is registered on the ONT Share
Register at 7.00pm (Sydney time) on Wednesday, 10
November 2021 is entitled to vote at:
x

the General Scheme Meeting, if you are a General
Shareholder; and

x

the Founder Scheme Meeting, if you are a Founder
Shareholder.

You can vote on the relevant Scheme Resolution by appointing
a proxy, representative or attorney to attend the relevant
Scheme Meeting and vote on your behalf or by attending the
relevant Scheme Meeting virtually.
Voting is not compulsory. However, the Scheme will only be
successful if it is approved by the Requisite Majorities of ONT
Shareholders, so voting is important and ONT Directors
encourage you to vote.

How will voting at
the Scheme
Meetings be
conducted?

Voting at each of the Scheme Meetings will be conducted by
way of a poll.

What will happen
to my ONT Shares
if I do not vote, or
vote against the
Scheme, and the
Scheme becomes
effective?

If you do not vote on, or you vote against, the Scheme, and the
Scheme becomes Effective:

When will the
result of the
Scheme Meetings
be available?

Annexure D and
Annexure E

Letter from the
Chairman of the
ONT IBC,
Annexure D and
Annexure E

Annexure D and
Annexure E

Every ONT Shareholder who is virtually present at or by proxy,
representation or attorney at the relevant Scheme Meeting will
have one vote for each ONT Share held by them.

x

any ONT Shares held by you on the Scheme Record
Date (expected to be 7.00pm (Sydney time) on
Wednesday, 24 November 2021) will be Scheme
Shares and (other than any Retained ONT Shares) will
be transferred to BidCo on the Implementation Date;
and

x

you will receive the Scheme Consideration (provided
you are registered as an ONT Shareholder on the
Scheme Record Date) for Scheme Shares transferred
to BidCo under the Scheme.

The results of the Scheme Meetings will be announced to ASX
shortly after their conclusion (and will be available on ONT's
website at www.1300smiles.com.au).

Section 3.4

Section 3.4
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Answer

Further detail

Voting considerations
How does the
ONT IBC
recommend that
Non-Founder
Shareholders vote
and how do the
ONT Directors
intend to vote?

Your ONT IBC unanimously recommends that ONT
Shareholders (excluding the Founder Shareholders) vote in
favour of the Scheme, in the absence of a Superior Proposal
and subject to the Independent Expert continuing to conclude
that the Scheme is in the best interests of all ONT
Shareholders and fair and reasonable to the Non-Founder
Shareholders.

Section 1.2

A summary of their reasons for doing so is set out in Section
1.2.
Subject to the same qualifications, each ONT Independent
Director intends to vote all ONT Shares held or controlled by
them in favour of the Scheme at the General Scheme Meeting
and Dr Daryl Holmes intends to vote all of the ONT Shares that
the Founder Shareholders hold in favour of the Scheme at the
Founder Scheme Meeting. Your ONT IBC have also provided
a summary of reasons why you may wish to vote against the
Scheme in Section 1.3.

Does the ONT IBC
make any
recommendation
in respect of the
Founder
Shareholders?

No.

What is the
opinion of the
Independent
Expert

The Independent Expert has concluded that the Scheme is in
the best interests of all ONT Shareholders and fair and
reasonable to the Non-Founder Shareholders, in the absence
of a Superior Proposal.

Section 1.5

The ONT IBC makes no recommendation to the Founder
Shareholders in relation to how they should vote on the
Scheme at the Founder Scheme Meeting or whether to make
an Election.
Annexure A

The Independent Expert has assessed the fair market value
per ONT Share (control basis) to be in the range of $6.65 to
$7.75 per share.
You should read the Independent Expert’s Report in Annexure
A in full before making a decision on how to vote on the
Scheme.
What is the role of
the ONT IBC?

The ONT IBC comprises Robert Jones (Chairman) and Jason
Smith (independent, non-executive Director). The ONT Board
approved the formation of the Independent Board Committee
as a sub-committee of the ONT Board, following receipt of an
indicative proposal from BGH Capital and OTPP, which
contemplated offering differential consideration to the Founder
Shareholders and the other ONT Shareholders.
The ONT IBC was delegated responsibility for, among other
things, overseeing discussions and negotiations relating to the
Scheme and overseeing ONT's evaluation of the Scheme
Consideration. The ONT IBC considered the Scheme and, if
applicable, will consider any Competing Proposal, subject to
the exclusivity restrictions applicable to ONT under the
Scheme Implementation Agreement.

Letter from the
Chairman of the
ONT IBC
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Further detail

How does
Ellerston Capital
intend to vote?

Ellerston Capital Limited, who together with its associates,
holds a Relevant Interest in approximately 7.1% of ONT
Shares, has stated that it intends to vote the ONT Shares that
it holds and recommend that its associates vote the ONT
Shares that they hold in favour of the Scheme, in the absence
of a Superior Proposal and subject to the Independent Expert
continuing to conclude that the Scheme is in the best interests
of ONT Shareholders and fair and reasonable to Non-Founder
Shareholders.

N/A

Is the ONT Board
aware of any
Superior
Proposal?

No.

Sections 1.2(g)
and 1.3(e)

What happens if a
competing
proposal
emerges?

Until the Scheme is approved by the Court, other parties may
make unsolicited acquisition proposals for ONT.

As at the date of this Scheme Booklet, no Superior Proposal
has emerged and the ONT Board is not aware of any Superior
Proposal that may emerge.

Sections 3.7
and 3.8

If, during the Exclusivity Period, ONT is approached in relation
to an actual or potential Competing Proposal it must notify
BidCo of the approach.
If the Competing Proposal is a Superior Proposal, BidCo will
be given at least 5 Business Days to provide a matching or
superior counterproposal (BidCo Counterproposal).
If BidCo makes a BidCo Counterproposal, then BidCo and
ONT must use their best endeavours to agree to give effect to
the BidCo Counterproposal.
These (and other) provisions of the Scheme Implementation
Agreement are summarised in greater detail in Section 3.7.
If a Competing Proposal for ONT emerges prior to the Second
Court Hearing, the ONT IBC will carefully consider the
proposal and determine whether it is a Superior Proposal.
ONT will keep you informed of any material developments,
including by making announcements via ASX.

Why might I
consider not
voting in favour of
the Scheme?

Reasons why you might consider not voting in favour of the
Scheme are set out in Section 1.3.

Section 1.3

Conditions and implementation of the Scheme
Are there any
conditions to be
satisfied?

There are certain conditions that will need to be satisfied or
waived (where capable of waiver) before the Scheme can
become Effective. In summary, as at the date of this Scheme
Booklet, the outstanding conditions include:
x

the Scheme being approved by FIRB;

x

the Scheme being approved at each Scheme Meeting
by the Requisite Majority of ONT Shareholders in
accordance with the Corporations Act;

x

the Scheme being approved by the Court at the
Second Court Hearing;

x

no legal or regulatory restraints on or orders preventing
the implementation of the Scheme;

Section 3.7
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Answer
x

the Founder Shareholders making a valid Election
before the Election Time (which is 5.00pm (Brisbane
time) on Monday, 8 November 2021);

x

certain ancillary document having been entered into by
the parties to those documents (including the
Retention and Co-Investment Deed to be entered into
by the Founder Shareholders);

x

the Independent Expert not publicly withdrawing,
qualifying or changing its opinion that the Scheme is in
the best interests of the ONT Shareholders and fair
and reasonable to the Non-Founder Shareholders at
any time prior to 8.00am on the date of the Second
Court Hearing;

x

no ONT Prescribed Event occurring between the date
of the Scheme Implementation Agreement and 8.00am
on the date of the Second Court Hearing;

x

no Material Adverse Effect occurring between the date
of the Scheme Implementation Agreement and 8.00am
on the date of the Second Court Hearing;

x

ONT Warranties being true as at 8.00am on the date of
the Second Court Hearing (except where expressed to
be operative at another date); and

x

each Participant under the ONT Loan Share Plan
entering into a payment direction to cause the full
amount owed to ONT to be repaid from the Scheme
Consideration.

Further detail

As at the date of this Scheme Booklet, the ONT Directors are
not aware of any reason why these conditions should not be
satisfied or waived (where capable of waiver).
What is the status
of the FIRB
condition
precedent?

As at the date of this Scheme Booklet, the FIRB condition
precedent remains outstanding. While ONT is not aware of any
circumstances which would cause the FIRB condition
precedent not to be satisfied as at the date of this Scheme
Booklet, it is possible that the requirement for approval from
FIRB for the Scheme to proceed may be delayed and that this
may result in a delay to the date of the Scheme Meetings.

Section 3.7

ONT Shareholders should note that the FIRB condition
precedent will need to be satisfied in order for the Scheme to
proceed. The Scheme is not conditional on any other
regulatory approvals.
When will the
Scheme become
effective?

Subject to the satisfaction or (if permitted) waiver of the
conditions to the Scheme, the Scheme will become Effective
on the date on which the Court order approving the Scheme is
lodged with ASIC (this is the Effective Date).
This is expected to occur on Thursday, 18 November 2021.

Section 3.4
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What happens on
the
Implementation
Date?

On the Implementation Date:

Section 3.4(e)

x

BidCo will acquire all the Scheme Shares (other than
Retained ONT Shares held by Founder Shareholders);
and

x

Scheme Shareholders will be paid or provided the
Scheme Consideration (other than in connection with
Retained ONT Shares).

Pursuant to the Scheme Implementation Agreement, the
Implementation Date is the fifth Business Day after the
Scheme Record Date and is currently expected to be
Wednesday, 1 December 2021.
How will I receive
the Scheme
Consideration?

All payments of Scheme Consideration will be made to you by
direct deposit into your nominated bank account, as advised to
the Share Registry as at the Scheme Record Date.

Section 3.2

If you have not nominated a bank account, payment will be
made by cheque for the relevant amount in Australian
currency, despatched by prepaid post to your registered
address as shown on the ONT Share Register.
Subject to the Scheme becoming Effective, the cash Scheme
Consideration will be paid on the Implementation Date.
What happens if
the Scheme is not
implemented

If the Scheme is not implemented:
x

you will not receive the Scheme Consideration; and

x

you will retain your ONT Shares and continue to have
exposure to the benefits and risks associated with an
investment in ONT,

Section 3.4

and, in the absence of a Competing Proposal:
x

ONT will continue to operate as a stand-alone entity
and remain listed on ASX; and

x

the price of ONT Shares traded on ASX is likely to fall
in the near term.

Can the Scheme
Implementation
Agreement be
terminated?

The Scheme Implementation Agreement may be terminated in
certain circumstances. These are summarised in Section
3.7(e). If the Scheme Implementation Agreement is terminated,
the Scheme will not proceed.

Section 3.7

Is there a break
fee payable?

Under the Scheme Implementation Agreement, a Break Fee of
approximately $1.7 million may become payable by ONT to
BidCo if certain events occur.

Section 3.7

The failure to pass either Scheme Resolution by the Requisite
Majorities will not trigger the payment of the Break Fee by
ONT.
The circumstances in which the Break Fee is payable by ONT
are summarised in Section 3.7(d).
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Additional information
Can I transfer my
ONT Shares now?

You can transfer your ONT Shares on market at any time
before close of trading on ASX on the Effective Date. The price
you obtain on ASX may vary from the Scheme Consideration.

Section 3.4(d)

ONT intends to apply to ASX for ONT Shares to be suspended
from official quotation on ASX from close of trading on the
Effective Date (which is currently expected to be Thursday, 18
November 2021). You will not be able to transfer your ONT
Shares on market after this time.
If you transfer your ONT Shares before the relevant Scheme
Meeting, you will not be entitled to vote at that Scheme
Meeting.
If you transfer your ONT Shares before the Scheme Record
Date, you will not receive the Scheme Consideration.
Do I have to give
any warranties in
relation to my
ONT Shares?

Yes. Each Scheme Shareholder will be deemed to have
warranted to ONT and BidCo that all of their ONT Shares will,
on the Implementation Date, be fully paid and free from various
encumbrances and interests of third parties of any kind, and
restrictions on transfer of any kind, and that they have full
power and capacity to transfer their ONT Shares to BidCo
(together with all rights and entitlements attaching to such
shares) and that they have no existing right to be issued any
ONT Shares, or any other ONT securities.

Section 3.5

What are the tax
implications of the
Scheme?

The taxation implications of the Scheme will depend on your
personal circumstances.

Section 7

A general outline of the main Australian taxation implications of
the Scheme and Special Dividend for certain ONT
Shareholders is set out in Section 7 of this Scheme Booklet.
As this outline is general in nature, you should consult with
your own taxation advisers for detailed tax advice regarding
the Australian and, if applicable, foreign taxation implications
for participating in the Scheme in light of the particular
circumstances which apply to you before making a decision as
to how to vote on the Scheme.

Will I need to pay
brokerage or
stamp duty?

Scheme Shareholders will not incur any brokerage or stamp
duty on the transfer of their Scheme Shares under the
Scheme.

Section 7

Where can I get
further
information about
the Scheme?

If you have any questions in relation to this Scheme Booklet or
the Scheme, please contact ONT's Shareholder Information
Line 1300 153 448 (within Australia) or +61 3 9415 4227 (from
outside Australia).

Corporate
Directory
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3

Overview of the Scheme and Scheme Implementation Agreement

3.1

Scheme
On 24 August 2021, ONT announced that it had entered into the Scheme Implementation
Agreement with BidCo, under which the parties have agreed to implement the Scheme
between ONT and the Scheme Shareholders.
If the Scheme is approved by ONT Shareholders at both of the Scheme Meetings and by the
Court, and if all other necessary approvals and Scheme Conditions are satisfied or (if
permitted) waived and the Scheme becomes Effective and is implemented, ONT will become
a Subsidiary of BidCo and will be delisted from the ASX. If the Scheme is approved and
becomes Effective, you will be bound by the Scheme irrespective of whether you voted in
favour of it at a Scheme Meeting or not.
If the Scheme is not approved, the Scheme will not proceed, you will not be bound by it and
ONT will continue as a company listed on the ASX.

3.2

Scheme Consideration
If the Scheme becomes Effective and is implemented:
(a)

Non-Founder Shareholders will receive a cash payment of $8.00 per ONT Share, less
any Special Dividend, if they are registered as an ONT Shareholder on the Scheme
Record Date; and

(b)

the Founder Shareholders, who together hold 59.8% of ONT, will receive
consideration of up to $6.33 per ONT Share (of which up to $0.81 per ONT Share is
contingent on certain events occurring)18 less any Special Dividend. It is a condition of
the Scheme that the Founder Shareholders make an election to retain 26.227% of
their ONT Shares on the terms contained in a Retention and Co-Investment Deed.
The Founder Shareholders have confirmed to ONT that they intend to make this
election and satisfy this condition. The Founder Shareholders will not receive any
consideration under the Scheme in respect of the Retained ONT Shares.

A full copy of the Retention and Co-investment Deed will be made available to any ONT
Shareholder free of charge following a request in writing to ONT at any time before the
Scheme Meetings.
Payments will be made by direct deposit into Scheme Shareholders' nominated bank account,
as advised to the Share Registry as at the Scheme Record Date. If a Scheme Shareholder
has not nominated a bank account, payment will be made by Australian dollar cheque posted
to the Scheme Shareholder's registered address as shown on the ONT Share Register.
If you wish to receive the Scheme Consideration payment electronically in your local currency
using Computershare’s Global Wire Payment service, you can elect Global Wire Payment by
visiting www.computershare.com.au/easyupdate/ONT and following the prompts.
If you do not have a direct credit authority to an Australian bank account or Global Wire
Payment instructions recorded on the ONT Share Register at 7.00pm on the Record Date,
your Scheme Consideration payment will be sent to you by cheque in Australian dollars.
Cheques, direct credit payment advices and Global Wire Payment advices will be mailed, at
your risk, to your address as shown on the ONT Share Register at 7.00pm on the Record
Date.
If a Scheme Shareholder does not have a registered address, or ONT considers the Scheme
Shareholder is not known at its registered address and no bank account has been nominated,
payments due to the Scheme Shareholder will be held by ONT until claimed or applied under
the relevant laws dealing with unclaimed money.

18

See footnote 3.
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3.3

Special Dividend
(a)

Background
The ONT Board currently intends to declare a fully franked Special Dividend of up to
$0.80 per ONT Share (reserving the right to increase this to up to $1.10 per ONT
Share) prior to the Implementation Date if the Scheme is approved by ONT
Shareholders and the Court. A determination of whether or not to pay a Special
Dividend will be made by the ONT Directors and will depend upon a number of
factors.

(b)

Corporations Act requirements
Under section 254T of the Corporations Act, dividends may only be paid by a
company if:
(i)

the company’s assets exceed its liabilities immediately before the dividend is
determined and the excess is sufficient for the payment of the dividend;

(ii)

the payment of the dividend is fair and reasonable to the company’s
shareholders as a whole; and

(iii)

the payment of the dividend does not materially prejudice the company’s
ability to pay its creditors.

In addition, section 260A of the Corporations Act enables a company to financially
assist a person to acquire shares in the company or a holding company only if certain
conditions are satisfied. Financial assistance of this kind would be permitted if the
giving of assistance does not materially prejudice:
(i)

the interests of the company;

(ii)

the interests of its shareholders; or

(iii)

the company’s ability to pay its creditors.

The Corporations Act specifically contemplates that financial assistance (of the kind
that is regulated under section 260A of the Corporations Act) may take the form of
paying a dividend which may be given before the acquisition of shares. ONT only
intends to pay a Special Dividend if it considers that section 260A does not apply or it
can do so in compliance with section 260A.
The ONT Directors will determine (in their absolute discretion) whether to pay any
Special Dividends after assessing the financial position of ONT and the expected
impact on creditors. However, based on the information currently available, the ONT
Directors expect to be able to determine that paying a Special Dividend of up to $0.80
per ONT Share (reserving the right to increase this to up to $1.10 per ONT Share) is in
the best interests of ONT and does not materially prejudice the interests of ONT or
ONT Shareholders and does not materially prejudice ONT’s ability to pay its creditors.
(c)

Announcement of Special Dividend
A determination of the ONT Directors regarding the payment of any Special Dividend
will be communicated to ONT Shareholders by way of an ASX announcement before
the Second Court Hearing.

(d)

Impact of any Special Dividend on Scheme Consideration
Non-Founder Shareholders
If the ONT Directors determine to pay a Special Dividend and the Scheme is approved
by ONT Shareholders and the Court, the Scheme Consideration payable by BidCo to
the Non-Founder Shareholders will be $8.00 per ONT Share less any Special
Dividend.
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The Scheme Consideration is structured so that, if the Scheme is implemented, NonFounder Shareholders who are recorded on the ONT Share Register as at both the
Scheme Record Date and the Special Dividend Record Date will receive the same
cash amount per ONT Share regardless of whether the Special Dividend is paid, or
the amount of any Special Dividend.
By way of example, if the ONT Directors determine to pay a Special Dividend of $0.80
per ONT Share, Non-Founder Shareholders who are recorded on the ONT Share
Register as at both the Scheme Record Date and the Special Dividend Record Date
will receive the Scheme Consideration of $8.00 cash per ONT Share, comprising:
(i)

a fully franked Special Dividend of $0.80 per ONT Share held by them on the
Special Dividend Record Date (payable by ONT); and

(ii)

an amount of $7.20 in cash per ONT Share held by them on the Scheme
Record Date (payable by BidCo).

If the ONT Directors determine not to pay any Special Dividend, Non-Founder
Shareholders who are recorded in the ONT Share Register as at the Scheme Record
Date will still be paid a cash payment of $8.00 for each ONT Share held on the
Scheme Record Date (payable entirely by BidCo).
Founder Shareholders
If the ONT Directors determine to pay a Special Dividend and the Scheme is approved
by ONT Shareholders and the Court, the Scheme Consideration payable by BidCo to
the Founder Shareholders will be up to $6.33 per ONT Share (of which up to $0.81
per ONT Share is contingent on certain events occurring19) (other than the Retained
ONT Shares) less the Special Dividend.
3.4

Key steps in the Scheme
(a)

Step 1 – Scheme Meeting approval requirements
In accordance with an order of the Court dated Tuesday, 12 October 2021, ONT has
convened the General Scheme Meeting to be held virtually at 9.00am (Brisbane time)
on Friday, 12 November 2021 and the Founder Scheme Meeting will be held virtually
at 9.30am (Brisbane time) on Friday, 12 November 2021. The Notice of General
Scheme Meeting is set out in Annexure D and the Notice of Founder Scheme Meeting
is set out in Annexure E.
At the Scheme Meetings, the applicable Requisite Majorities must approve the
Scheme Resolutions. For this to occur, each Scheme Resolution must be approved
by:
(i)

(headcount test) a majority in number (more than 50%) of the ONT
Shareholders present and voting on the Scheme Resolution at the relevant
Scheme Meeting (either virtually, or by proxy, representative or attorney); and

(ii)

(voting test) holders of at least 75% of the votes cast on the Scheme
Resolution at the relevant Scheme Meeting (either virtually or by proxy,
representative or attorney).

The Court has the discretion to waive the first of these two requirements if it considers
it appropriate to do so.
Instructions on how to vote at the Scheme Meetings are set out in the Letter from the
Chairman of the ONT IBC and the Notices of Scheme Meetings in Annexure D and
Annexure E.
Steps 2 to 5 described below will only occur if the Scheme Resolutions are passed by
the applicable Requisite Majorities at the Scheme Meetings.
19

See footnote 3.
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(b)

Step 2 – Second Court Hearing
In the event that:
(i)

the Scheme Resolutions are approved by the Requisite Majorities; and

(ii)

all other Scheme Conditions (other than Court approval) have been satisfied
or (if permitted) waived,

then ONT will apply to the Court for orders approving the Scheme.
The Second Court Hearing is expected to take place on Wednesday, 17 November
2021. Each ONT Shareholder has the right to appear at the Second Court Hearing.
(c)

Step 3 – Effective Date
If the Court approves the Scheme and all other Scheme Conditions have been
satisfied or (if permitted) waived, the Scheme will become Effective on the date when
a copy of the Court order approving the Scheme is lodged with ASIC. ONT will, on the
Scheme becoming Effective, give notice of that event on ASX.
Trading in ONT Shares on ASX will be suspended from close of trading on the
Effective Date. If the Court approves the Scheme (and the Second Court Hearing
occurs on the expected date), the Effective Date is expected to be Thursday, 18
November 2021.

(d)

Step 4 – Scheme Record Date
The Scheme Shareholders will be entitled to receive the Scheme Consideration in
respect of the ONT Shares they hold as at the Scheme Record Date (which is
currently expected to be Wednesday, 24 November 2021).
(i)

Dealings on or prior to the Scheme Record Date
You can transfer your ONT Shares on market at any time before close of
trading on ASX on the Effective Date (which is currently expected to be
Thursday, 18 November 2021). The price you obtain on ASX may vary from
the Scheme Consideration. ONT intends to apply to ASX for ONT Shares to
be suspended from official quotation on ASX from close of trading on the
Effective Date. You will not be able to transfer your ONT Shares on market
after this time.
You can transfer your ONT Shares off-market at any time on or before the
Scheme Record Date, provided that the registrable transfer or transmission
application is received at the Share Registry on or before the Scheme Record
Date.
For the purpose of determining which ONT Shareholders are eligible to
participate in the Scheme, dealings in ONT Shares will be recognised only if:
(A)

in the case of dealings of the type to be effected using CHESS, the
transferee is registered on the ONT Share Register as the holder of
the relevant ONT Shares at or before the Scheme Record Date; and

(B)

in all other cases, registrable transmission applications or transfers in
respect of those dealings are received by the Share Registry on or
before the Scheme Record Date.

For the purposes of determining entitlements under the Scheme, ONT will not
accept for registration or recognise any transfer or transmission applications in
respect of ONT Shares received after the Scheme Record Date or received
prior to the Scheme Record Date but not in registrable or actionable form.
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(ii)

Dealings after the Scheme Record Date
For the purposes of determining entitlements to the Scheme Consideration,
ONT must maintain the ONT Share Register in its form as at the Scheme
Record Date until the Scheme Consideration has been paid to the Scheme
Shareholders. The ONT Share Register in this form will solely determine
entitlements to the Scheme Consideration.
After the Scheme Record Date:

(e)

(A)

all statements of holding for Scheme Shares will cease to have effect
as documents relating to title in respect of such Scheme Shares; and

(B)

each entry on the ONT Share Register relating to the Scheme Shares
will cease to have effect except as evidence of entitlement to the
Scheme Consideration in respect of such Scheme Shares.

Step 5 – Implementation Date
The Implementation Date is, subject to certain conditions set out in the Scheme, the
fifth Business Day after the Scheme Record Date. Accordingly, the Implementation
Date is currently expected to be Wednesday, 1 December 2021.
Prior to implementation of the Scheme, and by the Business Day prior to the
Implementation Date, BidCo must pay or procure the payment into a trust account
nominated by ONT, an amount equal to the aggregate of the cash Scheme
Consideration payable to Scheme Shareholders.
On the Implementation Date:
(i)

ONT will pay the cash Scheme Consideration received from BidCo to Scheme
Shareholders; and

(ii)

the Scheme Shares (other than the Retained ONT Shares) will be transferred
to BidCo without Scheme Shareholders needing to take any further action.

Details about the funding of the Scheme Consideration are set out in Section 5.9.
3.5

Warranties by Scheme Shareholders
The Scheme provides that each Scheme Shareholder is taken to have warranted to BidCo,
and appointed and authorised ONT as its attorney and agent to warrant to BidCo on its behalf,
that:

3.6

(a)

all their Scheme Shares (including any rights and entitlements attaching to their
Scheme Shares) which are transferred under this Scheme will, at the time of transfer
of them to BidCo, be fully paid and free from all Encumbrances and interests of third
parties of any kind, whether legal or otherwise, and restrictions on transfer of any kind;
and

(b)

they have full power and capacity to sell and to transfer their Scheme Shares to BidCo
together with any rights and entitlements attaching to those Scheme Shares.

Delisting from ASX
ONT will apply to ASX to suspend trading in ONT Shares with effect from the close of trading
on the Effective Date. ONT will apply for cessation of the official quotation of ONT Shares on
the ASX and to have itself removed from the official list of the ASX, with effect on and from the
close of trading on the trading day immediately following, or shortly after, the Implementation
Date.
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3.7

Summary of Scheme Implementation Agreement
On 23 August 2021, ONT and BidCo entered into the Scheme Implementation Agreement,
which governs the conduct of the Scheme.
A summary of the key terms of the Scheme Implementation Agreement is set out below. A full
copy of the Scheme Implementation Agreement was lodged with ASX on 24 August 2021 and
can be obtained from www.asx.com.au or from https://www.1300smiles.com.au/investors/asxreleases/.
(a)

Conditions
Implementation of the Scheme is subject to the following remaining Scheme
Conditions which must be satisfied or (if permitted) waived before the Scheme can be
implemented:
(i)

(FIRB approval) before 5.00pm on the Business Day before the Second
Court Date either:
(A)

the Treasurer (or the Treasurer’s delegate) has provided a written no
objections notification to the Scheme either without conditions or with
conditions acceptable to Abano (acting reasonably); or

(B)

following notice of the proposed Scheme having been given by BidCo
to the Treasurer under the FIRB Act, the Treasurer has ceased to be
empowered to make any order under Part 3 of the FIRB Act because
the applicable time limit on making orders and decisions under the
FIRB Act has expired;

(ii)

(Shareholder approval) ONT Shareholders approve the Scheme by the
Requisite Majorities in accordance with the Corporations Act;

(iii)

(Court approval) the Court approves the Scheme in accordance with section
411(4)(b) of the Corporations Act;

(iv)

(No regulatory intervention) no Court or regulatory authority has issued an
order, temporary restraining order, preliminary or permanent injunction,
decree or ruling or taken any action enjoining, restraining or otherwise
imposing a legal obligation, restraint or prohibition preventing or impacting the
Scheme and no such order, decree, ruling, other action or refusal is in effect
as at 8.00am on the Second Court Date;

(v)

(Founder Election) the Founder Shareholders make a valid Election by the
Election Time (which is 5.00pm (Brisbane time) on Monday, 8 November
2021);

(vi)

(Independent Expert) the Independent Expert continuing to conclude that the
Scheme is in the best interests of all ONT Shareholders and fair and
reasonable to the Non-Founder Shareholders and not publicly withdrawing,
qualifying or changing that opinion at any time prior to 8.00am on the Second
Court Date;

(vii)

(Ancillary Documents) certain ancillary documents having been entered into
by the parties (including the Retention and Co-Investment Deed to be entered
into by the Founder Shareholders) and remaining in force as at 8.00am on the
Second Court Date;

(viii)

(No ONT Prescribed Event) no ONT Prescribed Event occurs between the
date of the Scheme Implementation Agreement and 8.00am on the Second
Court Date;

(ix)

(No Material Adverse Effect) no Material Adverse Effect occurs between the
date of the Scheme Implementation Agreement and 8.00am on the Second
Court Date;
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(x)

(ONT Warranties) the ONT Warranties being true as at 8.00am on the date of
the Second Court Hearing (except where expressed to be operative at
another date); and

(xi)

(Shareholder loans) before 8.00am on the Second Court Date, ONT and
each Participant must enter into a payment direction to cause the full amount
owed by each Participant under each shareholder loan to be repaid from
Scheme Consideration and for each relevant shareholder loan to be
terminated.

The Scheme will not proceed unless all of the Scheme Conditions are satisfied or
waived (if capable of waiver) in accordance with the Scheme Implementation
Agreement. As at the date of this Scheme Booklet, none of the ONT Directors are
aware of any circumstances which would cause any Scheme Condition not to be
satisfied.
(b)

Conduct of business
Until the Implementation Date, ONT must (and must ensure that each member of the
ONT Group does the same):
(i)

ensure that the business of ONT is conducted in the ordinary course, in
substantially the same manner as previously conducted, and in accordance
with all applicable laws;

(ii)

promptly notify BidCo of events, facts, matters or circumstances which may
reasonably be expected to constitute a Material Adverse Effect, an ONT
Prescribed Event, a breach of the ONT Warranties, or which may have a
material adverse effect on the financial or operational performance of more
than $100,000, or the reputation of ONT, or its relationships with regulatory
authorities; and

(iii)

promptly notify BidCo of any breach of, or default under, any Material
Contract, Material Lease or material commitment, laws, licences or consents
applicable to the ONT Group and which is reasonably likely to result in a
material liability of more than $100,000 for the ONT Group;

(iv)

ensure that ONT does not take or fail to take any action that constitutes, or
that could reasonably be expected to result in or otherwise give rise to an
ONT Prescribed Event, or authorise, commit or agree to do any such thing;

(v)

maintain the condition of its business and assets, including maintaining at
least its current level of insurance;

(vi)

keep available the services of its officers and key employees;

(vii)

use reasonable endeavours to preserve its relationships with customers,
suppliers, licensors, licensees, regulators, dentists and others with whom it
has business dealings;

(viii)

perform and comply, in all material respects, with the Material Contracts and
Material Leases;

(ix)

comply in all material respects with all laws, licences and consents applicable
to any member of the ONT Group or its business and ensure that it continues
to hold each Material Licence or, if a Material Licence expires that Material
Licence is promptly renewed;

(x)

pay to the ATO or other relevant tax authority where due all taxes which
become due and payable before the Implementation Date;
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(xi)

with respect to premises leases, to use reasonable endeavours to:
(A)

register each premises lease which is not registered under applicable
legislation; and

(B)

enter into new premises leases or exercise any relevant options in
respect of the each of the premises leases which has expired or which
expire before the Implementation Date and in particular exercises the
option in favour of ONT in respect of the property at 6/34 Sydney
Street, Mackay Queensland 4740;

(xii)

use reasonable endeavours to obtain duly executed releases and discharges
of each Material Encumbrance (as defined in the Scheme Implementation
Agreement), before 8.00am on the Second Court Date; and

(xiii)

use reasonable endeavours to transfer of all domain names used by the ONT
Group but not registered to a member of the ONT Group.

Until the Implementation Date, ONT must not (and must ensure that each member of
the ONT Group does not):
(i)

incur any additional, or financial indebtedness above the credit limit available
to the ONT Group under its banking facilities in place as at 23 August 2021;

(ii)

in relation to Tax, make, change or revoke any material Tax election, file any
amended Tax return, settle any Tax claim, audit or action, surrender any right
to claim a material Tax refund, offset or other reduction in Tax liability, or
change its method of Tax accounting, in each case, if such action would have
the effect of increasing the Tax liabilities of the ONT Group by an amount that
exceeds $100,000;

(iii)

undertake or commit to capital expenditure where the cost of the item (or
series of related items) exceeds $100,000 or where the aggregate value of all
capital expenditure exceeds $500,000 per month;

(iv)

engage a new employee or independent contractor for personal services of
which the total engagement costs in respect of that individual is in excess of
$150,000 per annum, excluding the engagement of dentists in the ordinary
course of business within the market remuneration of a dentist with similar
experience and expertise;

(v)

enter into, or vary, any collective bargaining agreement or other agreement
with a union or other organisation representing employees;

(vi)

guarantee, provide an indemnity for, provide security in respect of, or
otherwise accept liability in respect of, the obligations or liabilities of any
person who is not a member of the ONT Group, except for the provision of
indemnities to directors and employees of the ONT Group (to the extent
permitted by the Corporations Act or other applicable law);

(vii)

enter into any restraint of trade, non-competition undertaking or similar
agreement which places a material restriction on any member of the ONT
Group’s ability to carry on business activities in the ordinary course of
business or vary any existing restraint of trade, non-competition undertaking
or similar agreement where such variation increases the term, nature or scope
of the restriction; and

(viii)

settle any legal proceeding or claim where the ONT Group would be required
to settle an amount that exceeds $250,000 or where settlement would involve
an imposition of any restriction which would have a material impact on the
business.
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(c)

Exclusivity
The Scheme Implementation Agreement contains certain exclusivity arrangements in
favour of BidCo. These arrangements are in line with market practice and may be
summarised as follows:
(i)

(no shop) during the Exclusivity Period, ONT must not directly or indirectly
solicit any enquiries, proposals, or discussions with any person or with a view
to, or that may be reasonably expected to encourage or lead to a Competing
Proposal (or communicate any intention to do those things);

(ii)

(no talk) during the Exclusivity Period, ONT must not negotiate or enter into,
participate in negotiations or discussions with any other person regarding, a
Competing Proposal or any agreement, understanding or arrangement that
may be reasonably expected to lead to a Competing Proposal, even if that
person’s Competing Proposal was not directly or indirectly solicited, invited,
encouraged or initiated by ONT or the person has publicly announced the
Competing Proposal;

(iii)

(no due diligence) during the Exclusivity Period, ONT must not enable any
other person other than BidCo to undertake due diligence investigations on
ONT or make available any non-public information about ONT, or access to
any ONT personnel or premises, for the purpose of any other person making,
formulating, developing or finalising a Competing Proposal;

(iv)

(notice of Competing Proposal) during the Exclusivity Period, ONT must
promptly notify BidCo if ONT receives any unsolicited approach or any request
for information from a third party with respect to, or which may relate to, any
Competing Proposal, and that notice must include all material details of the
Competing Proposal, including details of the proposed bidder or acquirer;

(v)

(matching right) during the Exclusivity Period, ONT must not enter into any
legally binding agreement, arrangement or understanding in relation to a
Competing Proposal and must direct each ONT Director not to withdraw or
change their recommendation or voting intention to publicly recommend a
Competing Proposal (or recommend against the Scheme), unless:
(A)

the ONT IBC acting in good faith determines that the Competing
Proposal would be or would be likely to be a Superior Proposal;

(B)

ONT has provided BidCo with the material terms and conditions of the
Competing Proposal (including the identity of the person making the
Competing Proposal);

(C)

ONT has given BidCo at least 5 Business Days to provide a matching
or superior proposal to the Competing Proposal (BidCo
Counterproposal); and

(D)

BidCo has not announced a BidCo Counterproposal by the expiry of 5
Business Days.

If BidCo makes a BidCo Counterproposal within the 5 Business Day period,
the ONT IBC must consider it and, if the ONT IBC determines that the BidCo
Counterproposal would provide an equivalent or superior outcome for ONT
Shareholders as a whole compared with the Competing Proposal, then:
(E)

ONT and BidCo must use their best endeavours to agree the
amendments to the Scheme Implementation Agreement and other
ancillary documents as are necessary to give effect to the BidCo
Counterproposal; and
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(F)

(vi)

(d)

ONT must use its best endeavours to procure that each of the ONT
Directors maintains their recommendation and voting intention to the
ONT Shareholders; and

(fiduciary exceptions) ONT is not required to comply with its 'no talk' and 'no
due diligence' obligations if there is a genuine Competing Proposal that is, or
could reasonably become a Superior Proposal, and ONT's external legal
advisors determine that complying with those provisions would be reasonably
likely to constitute a breach of the fiduciary or statutory duties owed by the
ONT Board.

Break Fee
ONT has agreed to pay BidCo a break fee of $1.7 million excluding GST (Break Fee)
without withholding or set off if:
(i)

(Competing Proposal) on or before the End Date, a Competing Proposal is
announced and within 12 months of the End Date the third party who
announced or made the Competing Proposal completes a Competing
Proposal or otherwise acquires more than 50% of ONT;

(ii)

(change in recommendation) any ONT Independent Director fails to
recommend the Scheme or withdraws their recommendation, adversely
changes or qualifies their recommendation or otherwise makes a public
statement indicating that he or she no longer supports the Scheme, except:

(iii)

(A)

where the change of recommendation or statement is made after the
Independent Expert concludes that the Scheme is not in the best
interests of ONT Shareholders or that it is not fair and reasonable to
the Non-Founder Shareholders (other than where that conclusion is
due to the existence, announcement or publication of a Competing
Proposal which the Independent Expert may reasonably regard to be
on more favourable terms than the Scheme); or

(B)

ONT validly terminates the Scheme Implementation Agreement due to
a material breach by BidCo; or

(termination) BidCo validly terminates the Scheme Implementation
Agreement due to a material breach by ONT or due to a Founder Shareholder
dealing in ONT Shares.

For full details of the Break Fee, see clause 10 of the Scheme Implementation
Agreement.
(e)

Termination
ONT and BidCo are entitled to terminate the Scheme Implementation Agreement in
circumstances, as set out below:
(i)

either ONT or BidCo can terminate:
(A)

if the Scheme does not become effective on or before the End Date;

(B)

at any time prior to 8.00am on the Second Court Date, if the other
party is in breach of a term of the Scheme Implementation Agreement
which is material taken in the context of the Scheme as a whole,
provided that the terminating party has given notice to the other party
setting out the relevant circumstances and the relevant circumstances
continue to exist 5 Business Days (or any shorter period ending at
8.00am on the Second Court Date) after the time such notice is given;

(C)

if agreed in writing by BidCo and ONT;
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(ii)

(iii)

3.8

(D)

if the Court refuses to make the relevant orders to convene or approve
the Scheme and it is agreed between the parties not to appeal the
Court's decision or an independent senior counsel advises that an
appeal would have no reasonable prospect of success; or

(E)

where a Scheme Condition, which is for the benefit of the terminating
party, has not been waived or satisfied by the time or date specified in
the Scheme Implementation Agreement;

BidCo can terminate the Scheme Implementation Agreement at any time prior
to 8.00am on the Second Court Date:
(A)

if any member of the ONT IBC changes their recommendation to ONT
Shareholders to vote in favour of the Scheme or otherwise makes a
public statement indicating that it no longer supports the Scheme;

(B)

if there is any dealing with an ONT Share held by a Founder
Shareholder, including a sale, transfer, grant of or creation of an
encumbrance over, or any other disposal, or agreeing to do any of the
foregoing;

(C)

if a person (other than BidCo or its Related Bodies Corporate or the
Founder Shareholders) whether alone or together with its associates
would, directly or indirectly, have a Relevant Interest in 8% or more of
ONT Shares (other than as custodian, nominee or bare trustee); or

(D)

on the commencement, or notification of ONT of, an audit,
examination, investigation or similar review by an agreed regulatory
authority, of any matter or liability in connection with the business of
ONT or any part of it; and

ONT can terminate the Scheme Implementation Agreement if at any time prior
to 8.00am on the Second Court Date if the ONT IBC determines that a
Competing Proposal that was not solicited, invited, encouraged or initiated in
breach of the Scheme Implementation Agreement is a Superior Proposal.

How ONT will respond to Competing Proposals
Until the Scheme is approved by the Court, other parties may make unsolicited acquisition
proposals for ONT.
If a Competing Proposal emerges prior to the Second Court Hearing, the ONT IBC will
consider the Competing Proposal and ensure that ONT complies with the Scheme
Implementation Agreement in relation to the Competing Proposal, including providing BidCo
with notice of, and an opportunity to match, the Competing Proposal (see Section 3.7 above
for a summary of those arrangements).
The ONT IBC will carefully consider the Competing Proposal and determine whether it is a
Superior Proposal. An exception to the exclusivity arrangements in the Scheme
Implementation Agreement allows them to do so.
ONT will keep you informed of any material developments, including by making
announcements on ASX. ONT Shareholders are encouraged to continue to monitor ASX
announcements until the Scheme is implemented.

Page 42

4

Information about ONT

4.1

Overview of ONT
ONT is a public company, incorporated in Queensland, which listed on the ASX in 2005. ONT
owns and operates full-service dental facilities across Australia, with its corporate and
administrative offices located in Townsville, Queensland.
ONT enables the delivery of services to patients by offering the use of dental surgeries,
practice management and other services to self-employed dentists who carry on their own
dental practices. ONT currently operates 34 dental practices20 providing over 600,000 items
of care to over 180,000 patients each year.
ONT's core objective is to continue to increase profits and shareholder returns while providing
a rewarding environment for its staff and the dentists using its facilities. Since listing in 2005,
ONT has consistently achieved this objective through a combination of organic growth in its
existing locations and the addition of new dental practices by acquisition.
ONT reported statutory revenue of $44.3 million (up 11.3% against prior corresponding period)
and net profit after tax of $9.6 million (up 34.7% against prior corresponding period) for the
financial year ended 30 June 2021.
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4.2

Board and senior management
(a)

ONT Board
As at the date of this Scheme Booklet, the ONT Board comprised:
Name

Position

Mr Robert Jones

Non-Executive Chairman

Dr Daryl Holmes

Managing Director

Mr Jason Smith

Non-Executive Director

Details of the interests of the ONT Board in ONT Shares are set out in Section 8.1.

20

Current as at the date of this Scheme Booklet. Since announcing the Scheme on 24 August 2021, ONT completed the
acquisition of a dental practice in Bundaberg, Queensland.
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(b)

ONT senior management
As at the date of this Scheme Booklet, ONT's senior management comprised:

4.3

Name

Position

Dr Daryl Holmes

Managing Director

Ms Natalie Duve

Operations Manager

Mr Roman Chideme

Financial Controller

Securities and capital structure
(a)

ONT securities on issue
As at the date of this Scheme Booklet, ONT had 23,678,384 ONT Shares on issue.
No other securities in ONT were on issue.

(b)

Substantial ONT Shareholders
Based on filings to ASX, as at the date of this Scheme Booklet, ONT has received
notifications from the following substantial holders in accordance with section 671B of
the Corporations Act:21
Name22

Number of ONT Shares

Dr Daryl Holmes*

Percentage holding

14,711,729

62.13%

1,680,628

7.1%

Ellerston Capital Limited

* The 550,702 ONT Shares (approximately 2.3% of ONT) held by Ashbourne Park Pty Limited
have been included in the above table, because they are an associate of Dr Daryl Holmes
for the purposes of section 671B of the Corporations Act. However, this shareholding is not
a Founder Shareholder for the purposes of the Scheme. The Founder Shareholders are
Daryl Holmes as trustee for the TFD Hybrid Fixed Trust and Golden Arch (Qld) Pty Ltd as
trustee for the Whistler Discretionary Trust, who together hold 14,161,027 ONT Shares
(approximately 59.8% of ONT).

(c)

Group structure
The following entities are Subsidiaries of ONT:
Name of entity

Country of
incorporation

Equity holding
FY21

FY20

1300SMILES (BOH Dental) Pty Ltd

Australia

100%

100%

1300SMILES (Springfield Lakes) Pty Ltd

Australia

100%

100%

Plaza Central Dentists Pty Ltd

Australia

100%

100%

21
The percentage shareholding is based on the number of ONT Shares on issue as at the date of this Scheme Booklet,
rounding errors may exist.
22
Shareholdings are held by primary person below or their associated entities as listed in the substantial holder notices filed
with ASX.
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4.4

Recent ONT Share price performance
ONT Shares are listed on the ASX under the ASX code 'ONT'. On Friday, 20 August 2021,
being the last trading day prior to the announcement of the Scheme, the closing ONT Share
price on ASX was $7.02. In the three months up to Friday, 20 August 2021:

4.5

(a)

the highest recorded daily closing price for ONT Shares on ASX was $7.29 on 21
June 2021; and

(b)

the lowest recorded daily closing price for ONT Shares on ASX was $6.85 on 26 May
2021.

Financial information
This Section 4.5 contains financial information relating to ONT for the financial years ended 30
June 2021, 30 June 2020 and 30 June 2019.
The financial information in this Section 4.5 is a summary only and has been prepared and
extracted for the purposes of this Scheme Booklet only. The information has been extracted
from the audited financial reports of ONT ended 30 June 2021, 30 June 2020 and 30 June
2019.
(a)

Basis of preparation
The financial information of ONT is presented in abbreviated form and does not
contain all the disclosures, presentation, statements or comparatives that are usually
provided in an annual report prepared in accordance with the Corporations Act.
Accordingly, ONT recommends that ONT Shareholders read the following in
conjunction with the financial statements of ONT for the respective periods including
the description of the significant accounting policies contained in those financial
statements and the notes to those financial statements (copies of which are available
on ONT’s website at www.1300smiles.com.au and on ASX’s website as
www.asx.com.au).
The financial information of ONT has been prepared in accordance with the
recognition and measurement principles contained in the Australian Accounting
Standards. The financial information in this Scheme Booklet is presented on a
standalone basis and accordingly does not reflect any impact of the Scheme.
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(b)

Consolidated statement of profit or loss
The following table presents the historical consolidated statement of profit or loss for
the financial years ended 30 June 2021, 30 June 2020 and 30 June 2019.
2021

2020

2019

$’000

$’000

$’000

44,281

39,802

40,313

664

897

1,639

Total revenue

44,945

40,699

41,952

Consumables, lab fees and other supplies

(5,922)

(5,153)

(4,082)

(15,426)

(14,203)

(15,909)

(5,236)

(5,507)

(2,268)

(583)

(522)

(3,304)

(3,571)

(4,063)

(4,565)

Corporate and administrative expenses

(562)

(581)

(808)

Finance costs

(532)

(884)

(229)

(31,832)

(30,913)

(31,165)

Profit before income tax expense

13,113

9,786

10,787

Income tax expense

(3,487)

(2,641)

(3,015)

9,626

7,145

7,772

-

-

-

Total comprehensive income for the year

9,626

7,145

7,772

Earnings per share

Cents

Cents

Cents

Basic earnings per share

40.7

30.2

32.8

Diluted earnings per share

40.7

30.2

32.8

Revenue
Services revenue
Other income

Employee benefits expense
Depreciation and amortisation expense
Property expenses
Operating expenses

Total expenses

Profit for the year
Other comprehensive income

Reconciliation of statutory EBITDA to underlying EBITDA pre AASB 16
Reported EBITDA

18,881

16,177

13,284

(-) JobKeeper receipts

(2,185)

(1,805)

-

(-) Other one-off or non-operating revenue included in
EBITDA

(788)

(1,823)

(1,133)

(-) Other one-off or non-operating income included in
EBITDA

(664)

(897)

(1,639)

Underlying Operating EBITDA

15,244

11,652

10,512

(-) Rent not reflected in EBITDA because of AASB 16

(3,060)

(2,906)

-

Underlying Operating EBITDA pre AASB 16

12,184

8,746

10,512
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(c)

Consolidated statement of financial position
The following table presents the historical consolidated statement of financial position
as at 30 June 2021, 30 June 2020 and 30 June 2019.
2021

2020

2019

$’000

$’000

$’000

Cash and cash equivalents

4,247

6,681

634

Trade receivables

1,573

2,197

1,839

385

257

20

1,570

1,792

1,033

-

-

71

Loans receivable

500

271

1,655

Financial assets - investments

445

259

-

8,720

11,457

5,252

ASSETS
Current Assets

Inventories
Other assets
Current tax assets

Total current assets
Non-current Assets
Loans receivable

7,810

5,551

3,538

Financial assets - investments

-

-

208

Property, plant and equipment

12,550

12,767

13,264

Right-of-use assets

8,139

8,447

-

Investment property

1,625

1,625

1,625

Intangible assets

33,926

34,308

33,482

Total non-current assets

64,050

62,698

52,117

Total Assets

72,770

74,155

57,369

3,729

4,300

3,803

Provisions

878

838

630

Current tax liabilities

421

1,222

-

Other liabilities

174

1,315

634

Lease liabilities

2,885

2,865

-

Total current liabilities

8,087

10,540

5,067

-

401

458

Deferred tax liabilities

712

360

541

Provisions

449

444

427

Other liabilities

186

260

1,591

Loans payable

13,300

15,000

9,200

Lease liabilities

5,670

6,017

-

Total non-current liabilities

20,317

22,482

12,217

Total Liabilities

28,404

33,022

17,284

Net Assets

44,366

41,133

40,085

LIABILITIES
Current Liabilities
Trade and other payables

Non-current Liabilities
Trade and other payables
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2021

2020

2019

$’000

$’000

$’000

Contributed equity

15,501

15,501

15,501

Retained profits

28,865

25,632

24,584

Total Equity

44,366

41,133

40,085

EQUITY

(d)

Consolidated statement of cash flows
The following table presents the historical consolidated statement of cash flows for the
financial years ended 30 June 2021, 30 June 2020 and 30 June 2019.
2021

2020

2019

$’000

$’000

$’000

46,980

41,513

43,791

(31,824)

(29,114)

(34,167)

15,156

12,399

9,624

2,185

1,805

-

379

370

358

(291)

(513)

(229)

Income taxes paid

(4,054)

(1,477)

(2,848)

Net cash inflow from operating activities

13,375

12,584

6,905

Advances for other loans receivable

219

80

346

Advances (payments) of share loans provided

124

(250)

(1,276)

-

-

(500)

(3,500)

(375)

(207)

681

521

25

(1,284)

(1,720)

(1,968)

(11)

(30)

(488)

Payments for deferred consideration

(417)

(100)

(1,030)

Payments for purchase of businesses, net of cash acquired

(468)

(1,886)

(4,917)

(4,656)

(3,760)

(10,015)

(15,900)

(15,500)

(6,999)

Drawdown of borrowings

14,200

21,300

14,248

Dividends paid

(6,393)

(6,097)

(5,801)

Repayment of lease liabilities

(3,060)

(2,480)

-

(11,153)

(2,777)

1,448

(2,434)

6,047

(1,662)

Cash and cash equivalents at the beginning of the financial
year

6,681

634

2,296

Cash and cash equivalents at the end of the financial
year

4,247

6,681

634

Cash flows from operating activities
Receipts from customers (inclusive of GST)
Payments to suppliers and employees (inclusive of GST)
Job Keeper receipts
Interest received
Interest and other finance costs paid

Cash flows from investing activities

Investments (payments) of loans established
Advances for loans receivables
Proceeds from sale of property, plant and equipment
Payments of property, plant and equipment
Payments of intangible assets

Net cash outflow from investing activities
Cash flows from financing activities
Repayment of borrowings

Net outflow from financing activities
Net (decrease)/increase in cash and cash equivalents
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4.6

Material changes to ONT's financial position
As disclosed in the subsequent events section of ONT's financial report for the year ended 30
June 2021:
(a)

on 1 July 2021, ONT completed the acquisition of a dental practice in Chinchilla,
Queensland; and

(b)

on 26 August 2021, ONT completed the acquisition of a dental practice in Bundaberg,
Queensland.

Within the knowledge of ONT's Directors and other than as disclosed in the Scheme Booklet
or announced on the ASX, the financial position of ONT has not materially changed since 30
June 2021, being the date of ONT's financial report for the year ended 30 June 2021.
4.7

Intentions regarding the continuation of ONT's business
The Corporations Regulations require a statement by the ONT Directors of their intentions
regarding ONT's business. If the Scheme is implemented, the existing ONT Directors will
resign and the ONT Board will be reconstituted in accordance with the instructions of BidCo
after the Implementation Date.
Accordingly, it is not possible for the ONT Directors to provide a statement of their intentions
after the Scheme is implemented regarding:
(a)

the continuation of the business of ONT or how ONT’s existing business will be
conducted;

(b)

any major changes, if any, to be made to the business of ONT; or

(c)

any future employment of the present employees of ONT.

If the Scheme is implemented, BidCo will own and control approximately 84% of ONT’s
securities. The ONT Directors have been advised that the intentions of BidCo with respect to
these matters are set out in Section 5.
If the Scheme is not implemented, the ONT Directors intend to continue to operate in the
ordinary course of the business of ONT.
4.8

Publicly available information
ONT is a disclosing entity as defined in the Corporations Act and is subject to regular reporting
and disclosure obligations under the Corporations Act and ASX Listing Rules. Broadly, these
require ONT to announce price sensitive information as soon as it becomes aware of the
information, subject to exceptions for certain confidential information. ONT is also required to
prepare and lodge with ASIC and ASX both annual and half-year financial statements.
Further announcements concerning ONT will continue to be made available on ASX’s website
after the date of this Scheme Booklet.
Copies of the documents filed with ASX may be obtained from ONT’s website at
www.1300smiles.com.au and on ASX’s website as www.asx.com.au. Copies of the
documents lodged with ASIC in relation to ONT may be obtained from an ASIC office. Copies
of these documents will also be made available free of charge following a request in writing to
ONT at any time before the Scheme Meetings.
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5

Information about BidCo and HoldCo

5.1

Introduction
This Section 5 has been prepared by, and is the responsibility of, BidCo. This Section 5
contains information relating to BidCo, HoldCo, the Abano Group, BGH Capital, OTPP and the
Founder Shareholders, and outlines how BidCo is funding the Scheme Consideration and its
intentions in relation to ONT.

5.2

Overview of BidCo and HoldCo
(a)

BidCo
BidCo is an Australian limited liability company that was incorporated on 28 October
2019.

(b)

HoldCo
The ultimate holding company of BidCo is HoldCo. BidCo is indirectly 100% owned by
HoldCo. HoldCo is an Australian limited liability company that was established as the
investment vehicle to aggregate the BGH Capital Fund’s and OTPP’s interest in the
Abano Group.

(c)

Ownership structure chart
A structure chart showing BidCo, HoldCo and the Abano Group is set out below:

5.3

Overview of the Abano Group
The Abano Group is one of the largest dental support groups across Australia and New
Zealand, with over 200 practice locations. The Abano Group contracts more than 900
dentists, specialists and clinicians. The Abano Group operates under the ‘Lumino’ brand in
New Zealand and ‘Maven’ in Australia. The Abano Group’s dental practices are located
throughout Australia and New Zealand. The majority of the Australian sites are located in
Queensland and New South Wales, and the majority of the New Zealand sites are in the North
Island. Practices are more concentrated in areas with higher populations.
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5.4

Overview of BGH Capital
BGH Capital was established in 2017 as an independent private investment firm, owned and
managed by its founding partners – Robin Bishop, Ben Gray and Simon Harle. In May 2018,
BGH Capital had a final close on the BGH Capital Fund of approximately A$2.6 billion, making
it the largest domestic private equity fund in Australia and New Zealand. The objective of the
BGH Capital Fund is to provide investors with returns through a diversified portfolio of growth
investments in companies in Australia and New Zealand.

5.5

Overview of OTPP
OTPP is Canada’s largest single-profession pension plan with CAD$227.7billion in net assets
as at 30 June 2021. It pays pensions and invests plan assets on behalf of 331,000 working
and retired teachers. Since its establishment as an independent organisation in 1990, it has
built an international reputation for innovation and leadership in investment management and
member services. OTPP was incorporated by the Teachers’ Pension Act (Ontario) in the
province of Ontario, Canada. It is a corporation without share capital. Accordingly, it does not
have any shareholders or owners. Under the Teachers’ Pension Act (Ontario), OTPP is jointly
sponsored by the Ontario Teachers’ Federation, a professional organisation which represents
teachers in publicly-funded schools in the Province of Ontario, and the Ontario Government.

5.6

Rationale for BidCo’s proposed acquisition of ONT
BidCo’s acquisition of the Company is driven by the aim of becoming the leading, multi-brand
dental support group in Australasia. BidCo intends to achieve this aim by investing in and
growing its network of supported practices and dentists throughout Australia and New
Zealand. ONT and the 1300 Smiles brand is highly complementary to BidCo’s existing
network, and represents an important milestone in achieving Bidco’s strategic objectives.

5.7

Directors of BidCo and HoldCo
The following persons are directors of BidCo and HoldCo as at the date of this Scheme Booklet:
Director

Profile

BidCo
Simon Edward
Harle

Simon Harle is a Founding Partner of BGH Capital. Previously, Simon
was a Partner at TPG Capital, based in Melbourne. Simon spent over
ten years at TPG and jointly led investments in Asciano, Petbarn,
Healthscope, Inghams and Cushman & Wakefield, including DTZ and
Cassidy Turley. Simon was also heavily involved in managing the
investment in Alinta by funds advised by TPG.
Prior to joining TPG in 2006, Simon worked in the investment banking
division of Credit Suisse for four years and spent almost ten years with
Arthur Andersen, working primarily in the corporate finance division
across Melbourne and London.

Rajeev Ruparelia

Rajeev Ruparelia leads OTPP’s direct private equity investing activities
across Asia-Pacific. Rajeev joined OTPP in 2008, was a senior
founding member of its Hong Kong office in 2013 and has nearly two
decades of combined experience in private equity and corporate
finance. He has worked in both Toronto and London for the
organization and has been involved in a number of its direct
investments, including the acquisitions of Spandana Sphoorty
Financial Ltd., INC Research, Coway, DTZ and Cushman & Wakefield.
Prior to joining OTPP, Rajeev worked in investment banking at Credit
Suisse in New York, in investments at Cadillac Fairview (Ontario
Teachers’ wholly owned real estate subsidiary) and in the corporate
finance group at Deloitte.
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Director

Profile

Sinead Ryan

Sinead Ryan has over 25 years’ experience with roles including
company director and CEO. Sinead has held several strategic
executive roles leading and driving sustainable business growth and
has in-depth experience in the childcare, retail and energy sectors.
Sinead has extensive experience in leading large transformational
programs, specialising in M&A from due diligence through to
integration. Sinead previously led large global transformation programs
with EY and Deloitte.

Stephen Davies

Stephen Davies is the Chief Financial Officer of the BidCo Group.
Stephen is a member of the Institute of Chartered Accountants of
Scotland and has 20 years of experience in senior financial roles in
both listed and privately held operations.

HoldCo
Simon Edward
Harle

As above.

Rajeev Ruparelia

As above.

Amit Sobti

Amit Sobti joined the Private Capital division of OTPP in 2016 and is
part of the senior team responsible for direct and co-investing activities
across the Asia-Pacific region. Amit sits on the board of Spandana
Sphoorty and Asia Pacific Healthcare Group.
Prior to joining OTPP, Amit had more than 15 years of experience in
private equity and investment banking, most recently as a principal at
Unitas Capital in Hong Kong. He was previously a principal in the
healthcare group at Warburg Pincus in New York, prior to which he
worked at Rhone Capital and in the M&A group at Merrill Lynch.

David Brooks

David Brooks is a Deal Partner at BGH Capital. Previously, David was
a Principal at TPG Capital, based in Melbourne. David spent nine
years at TPG and was heavily involved in the investments in
Healthscope and Inghams, and also worked across the Myer and
Asciano portfolio companies.
Prior to joining TPG in 2008, David worked in the investment banking
division of Credit Suisse for more than three years and spent over two
years at BHP Billiton.

5.8

BidCo's intentions following implementation of the Scheme
(a)

Introduction
This section sets out BidCo’s present intentions in relation to the continuation of the
business of ONT, any major changes to be made to the business of ONT, including
any redeployment of the fixed assets of ONT and the future employment of the
present employees of ONT, if the Scheme is implemented.
HoldCo has the same intentions as BidCo in relation to these matters.
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The statements set out in this section are statements of present intention only and
have been formed on the basis of facts and information concerning ONT (including
certain non-public information made available by ONT to BidCo prior to the entry into
the Scheme Implementation Agreement) and the general business environment which
is known to BidCo at the time of preparing this Scheme Booklet. Final decisions on
these matters will only be made by BidCo in light of all material facts and
circumstances at the relevant time. Accordingly, statements set out in this section
may change as new information becomes available or as circumstances change, and
the statements in this section should be read in that context.
(b)

Holder of ONT Shares
If the Scheme is implemented, BidCo will become the holder of ONT Shares (other
than Retained ONT Shares) with HoldCo having the right to acquire the Retained ONT
Shares from the Founder Shareholders within 2 years pursuant to the HoldCo Call
Option. HoldCo has not yet formed an intention as to whether, and if so, when, it might
exercise the HoldCo Call Option.

(c)

Board of Directors
If the Scheme is Implemented, BidCo intends to appoint its nominees to the ONT
Board on the Implementation Date.

(d)

Removal from ASX
If the Scheme is Implemented, BidCo will apply for ONT to be removed from the
official list of the ASX.

(e)

Business Integration
If the Scheme is Implemented, BidCo intends for ONT to be integrated with Abano.
This will comprise a period of careful integration, whereby objectives will include:

(f)

(i)

minimising disturbance to clinics across the group, ensuring seamless
ongoing operating conditions and the ability for dentists to continue to focus
on patient deliverables and outcomes;

(ii)

the consolidation of corporate functions, including support offices,
procurement, marketing and other support functions; and

(iii)

the sharing of best practice operational efficiencies.

Employees
If the Scheme is Implemented, BidCo will work with the management team to ensure
that all ONT practices are appropriately staffed and supported. The consolidation of
back-office functions which are centrally located such as marketing, finance and
procurement will be reviewed which may result in the current ONT Head Office
organisational structures and roles being impacted, where possible any impacted roles
will be offered redeployment.

(g)

General
Except for the changes and intentions set out in this section, following implementation
of the Scheme BidCo intends, based on the information presently known to it:
(i)

to continue the business of ONT under the 1300 Smiles brand;

(ii)

not to make any major changes to the business of ONT or the deployment of
ONT’s assets; and

(iii)

to continue the employment of ONT’s employees in the clinic network.
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5.9

Funding the Scheme Consideration
(a)

Maximum cash consideration
Based on the number of ONT Shares on issue as at the date of this Scheme Booklet
the maximum amount of cash payable by BidCo in connection with the Scheme will be
approximately $142.3 million.23
On the basis of the arrangements described in this Section 5.9, BidCo is of the opinion
that it has a reasonable basis for forming the view, and it holds the view, that it will
have sufficient funds available to meet its payment obligations under the Scheme.

(b)

Overview of funding arrangements
BidCo intends to source funding for the Scheme Consideration through a combination
of funding sources which include:
(i)

existing cash reserves of the Abano Group;

(ii)

new equity funding to be provided to the Abano Group from BGH Capital Fund
and OTPP of at least $33.65 million (in aggregate) pursuant to binding equity
commitment letters under which BGH Capital Fund commits to provide
AUD$25,574,000, and OTPP commits to provide AUD$8,076,000, by equity
contribution to Holdco in connection with implementation of the Scheme; and

(iii)

existing and new committed debt funding arrangements of the Abano Group.
In particular, Abano Finco, a member of the Abano Group, has entered into a
legally binding commitment letter (Debt Commitment Letter) under which its
existing financiers have agreed to provide additional secured debt facilities in
an aggregate amount of A$85 million together with working capital facilities
(Facilities) towards funding the Scheme Consideration, the refinancing of
certain existing debt facilities of the ONT Group and related transaction costs
and expenses (Debt Funding). The Debt Commitment Letter attaches already
agreed long form facility documentation which the parties will sign before the
Second Court Date. The availability of the Facilities is subject to a number of
conditions precedent, which are customary for facilities of this kind and
include:
(A)

implementation of the Scheme will occur;

(B)

all material authorisations required for the Implementation Date have
been obtained and all conditions precedent to implementation of the
Scheme have been, or will on the date of the first drawdown under the
Facilities, be satisfied or waived; and

(C)

there has been no termination of, amendment to, or waiver under the
Scheme Implementation Agreement which is materially prejudicial to
the interests of the financiers without the prior consent of the
financiers (not to be unreasonably withheld).

It is expected that these conditions will be satisfied before the Second Court
Date (other than certain conditions which are intended to be satisfied
concurrently with, or prior to, the first drawdown under the Facilities including
the payment of fees and expenses).
5.10

No interests in ONT Shares
As at the date of this Scheme Booklet, BidCo does not have any interest in ONT Shares.

23

Maximum cash consideration assumes no changes in holdings of the Founder Shareholders before the Record Date.
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5.11

No dealing in ONT Shares in previous four months
Except for the consideration to be provided under the Scheme, during the period of 4 months
before the date of this Scheme Booklet, neither BidCo nor any of its associates have provided
or agreed to provide consideration for any ONT Shares under a purchase or agreement.

5.12

Benefits to holders of ONT Shares
Other than as set out in Section 8.3(b), neither BidCo nor any of its associates has given or
offered to give or agreed to give a benefit to another person that was likely to induce the other
person, or an associate of that person to:
(a)

vote in favour of the Scheme; or

(b)

dispose of ONT Shares,

during the period of 4 months ending on the date of this Scheme Booklet and which was not
offered to all other ONT Shareholders.
5.13

No other material information
Except as disclosed elsewhere in this Scheme Booklet, there is no other information that is
material to the making of a decision in relation to the Scheme, being information that is within
the knowledge of any director of BidCo, at the date of this Scheme Booklet, which has not
previously been disclosed to the ONT Shareholders.
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6

Risks

6.1

Introduction
The ONT Board considers that it is appropriate for ONT Shareholders, in considering the
Scheme, to be aware that there are a number of risk factors associated with the Scheme, as
well as with respect to ONT, general and specific, which could materially adversely affect the
future operating and financial performance of ONT and the value of ONT Shares.
This Section 6 outlines:
(a)

general risk factors (refer to Section 6.2); and

(b)

specific risk factors for the ONT business (refer to Section 6.3).

If the Scheme proceeds, Scheme Shareholders will receive the Scheme Consideration and,
from implementation of the Scheme, will cease to be ONT Shareholders and (except for
Founder Shareholders who will retain a portion of their ONT Shares as set out in the Election)
will no longer be exposed to the risks set out in this Section 6.
If the Scheme does not proceed (and in the absence of a Competing Proposal that is
ultimately implemented), in which case ONT will continue to operate as a stand-alone entity,
and you will retain your investment in ONT, then these risks will continue to be relevant to you
as the risk factors in this Section 6 are existing risks that relate to ONT’s business and the
industry in which it operates, or that are generally associated with an investment in listed
securities. You should carefully consider the risks discussed in this Section 6, as well as the
other information contained in this Scheme Booklet generally, before voting on the relevant
Scheme Resolution. The risks identified in this Section 6 do not take into account the
investment objectives, financial circumstances or particular needs of individual ONT
Shareholders and are not exhaustive. You should consult your legal, financial, taxation or
other professional adviser if you are unclear or uncertain about any matter mentioned in this
Section 6 or elsewhere in this Scheme Booklet.
6.2

General risk factors
In addition to the specific business risks below, there are a number of general risks associated
with holding ONT Shares. These risks may include:
As with any entity with listed securities on ASX, the future prospects and operating and
financial performance of ONT and the value of ONT Shares may be affected by a variety of
factors. These factors may include:
(a)

changes in investor sentiment and overall performance of the Australian and overseas
stock markets;

(b)

changes in general business, industry cycles, and economic conditions including
inflation, interest rates, exchange rates, commodity prices, employment levels and
consumer demand;

(c)

economic and political factors in Australia and overseas, including economic growth;

(d)

changes in legislation and government, fiscal, monetary and regulatory policies
including public and private healthcare insurance coverage and funding;

(e)

uncertainty around the likelihood, timing, franking or quantum of future dividends;

(f)

failure to make or integrate any future acquisitions or business combinations (including
the realisation of synergies), significant one-time write-offs or restructuring charges,
and unanticipated costs and liabilities;

(g)

changes in accounting or financial reporting standards; and

(h)

changes in taxation laws (or their interpretation).
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Deterioration of the general economic conditions, the Australian and overseas stock markets,
and catastrophic events may also affect ONT's operating and financial position.
6.3

Specific risk factors for the ONT business
There are a range of business-specific risks associated with your current investment in ONT
Shares, as set out below. You will only continue to be exposed to these risks if the Scheme
does not proceed, in which case ONT will continue to operate as a stand-alone entity.
(a)

Recruitment and retention of dental practitioners
Dental practitioners are the main source of patient attendances and revenue to ONT.
The success of ONT's business is heavily reliant on its ability to recruit and retain
quality and experienced dental practitioners. There is a risk that dental practitioners
may cease to practice at ONT's practices due to a range of factors including
competition, the quality of ONT's facilities and equipment, or wanting to be sole
operators.
ONT provides services and facilities to dental practitioners, however, it relies on those
dental practitioners to provide dental services to their patients in order to generate
revenue. The ability of these dental practitioners to continue to generate revenue from
patients will be instrumental in the continued growth and profitability of ONT.
Employee remuneration costs represent the largest single component of ONT's overall
cost base. Any material increase in headcount or salary levels without a
corresponding increase in revenue may adversely affect ONT's cash flows, margins
and profitability.

(b)

Acquisition and integration risk
Acquisitions have been a source of growth for ONT. ONT may not be successful in
identifying, evaluating and finalising future acquisitions on acceptable terms. There is
also a risk that increased competition for acquisitions could increase vendors' price
expectations, lower returns on capital and affect ONT’s ability to make acquisitions.
If ONT does succeed in identifying, evaluating and finalising acquisitions, there can be
no guarantee that ONT will successfully integrate new businesses that it acquires or
that those acquisitions will perform as expected. There is a risk that the process of
integration may take longer or be more expensive than anticipated and this could have
a materially adverse impact on ONT's financial performance and position.
There is also a risk that due diligence associated with the acquisitions that ONT has
made to date, and acquisitions which it makes in the future, may not identify all issues
that would be material to its decision to acquire the relevant businesses. Further,
there is a risk that information provided by vendors of practices during due diligence
may not be accurate.

(c)

Loss of key management personnel
ONT's future success is strongly dependent upon the expertise and experience of its
key personnel and senior management, who are listed in Section 4.2(b). ONT may
not be able to retain these staff members in the future, or be able to find equivalent
replacements, either at all, or in a timely manner. The loss of key management
personnel could adversely affect ONT’s business, results of operations or financial
performance and position.

(d)

Private healthcare insurance coverage and membership
A decrease in the levels of private health insurance coverage or reduction in general
membership rates (for example, as a result of economic downturn or increasing policy
costs) could impact total expenditure in the dental industry. This has the potential to
put downward pressure on patient fees and adversely impact ONT's revenue and
financial performance.
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(e)

Change in government policy/ regulation or decline in government funding
ONT operates within the dental industry which is subject to a range of laws,
regulations and government policies relating to, among other things, government
funding, operations conduct and facilities licensing. Changes in government policies
and regulations or their interpretation by regulatory authorities (including in respect of
the manner in which ONT contracts with its dental practitioners and collects fees on
their behalf) could have a general impact on the economic environment, general
market conditions or the dental health industry, or specifically impact on ONT's current
business model, its compliance costs or capital expenditure requirements. Depending
on the nature of such changes, it may adversely impact the operations or future
financial performance of ONT.
If the government changes the funding it provides for dental services (including the
levels funding, conditions or eligibility requirements), patients may face higher out-ofpocket expenses and be less likely to obtain dental treatment as regularly or to the
same extent. This may cause the dental industry as a whole, and ONT in particular, to
experience reduced demand for its services and reduced revenues and profitability.

(f)

COVID-19
Pandemic risks, such as the ongoing COVID-19 pandemic, pose business continuity
risk to ONT. There is the risk from lockdowns across communities in response to a
pandemic that the ONT's operations may be adversely impacted. During March 2020
to May 2020, ONT was required to close or materially reduce its operations at all of its
dental practices, as a result of government mandated restrictions and social distancing
measures and patient reluctance to visit dental practitioners. These measures
materially affected ONT's revenue and profitability over the period.
There is a risk that staff, dentists and ONT practices are adversely impacted by a
pandemic, such as COVID-19, which limits ONT’s ability to provide dental services
and facilities. ONT staff and dentists are front line personnel providing services to
customers potentially infected by COVID-19. Notwithstanding policies and procedures
in place to mitigate such risks, there is a risk that staff or dentists are infected or
otherwise impacted by COVID-19, affecting ONT’s operations. In addition, should
ONT be unable to secure equipment or supplies for its operations or personal
protective equipment for its staff during a pandemic, the operations and financial
performance of ONT’s businesses would be adversely impacted.
A pandemic, including COVID-19, could impact ONT’s ability to provide core services,
which would have a material adverse impact of the financial performance of ONT.
Whilst ONT’s response to the COVID-19 pandemic to date has demonstrated its ability
to adapt and respond to changing circumstances, this may not be the case in every
pandemic circumstance.

(g)

Competition
The market for the provision of dental services is subject to vigorous competition.
Dental practitioners generally compete with one another on factors such as price,
responsiveness, range of services available and quality of service. Existing
competitors or new entrants to markets in which ONT currently operates may be
successful in taking market share from ONT.

(h)

Renewal and transfer of lease agreements
ONT’s dental practitioners operate from leased premises. The various ONT leases
have differing legal terms, expiry dates and renewal options. There is a risk that one
or more of these leases may not be renewed on terms acceptable to ONT. If this were
to occur it may adversely affect ONT’s operations and financial performance in the
short term whilst ONT seeks alternative premises for that part of its business.
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(i)

Disciplinary risks
Failure to recognise and manage risks in practice can result in disciplinary action
against offending dental practitioners by regulatory and governing bodies, which could
result in the suspension of registration of the dental practitioners, conditions on
practising or even de-registration on grounds of unprofessional conduct.

(j)

Brand and reputation risk
The ability of ONT and each of its dental practitioners to maintain their respective
reputations is critical to the ongoing financial performance of ONT. ONT’s reputation
may be adversely affected if it fails to maintain high standards for service quality or by
a number of factors beyond its control, including equipment failure or the conduct of its
dental practitioners and staff. Damage to ONT’s reputation could adversely affect
customer loyalty, relationships with dental practitioners, employee retention rates and
demand for services at ONT's dental practices.

(k)

Data protection and cyber-security
ONT's core business requires it to collect, store and process patient data, including
personal and medical information. Like many organisations across all industries, ONT
is not immune to the threat of a cyber-security attack. Such attacks are generally
malicious in nature and have the potential to compromise the confidentiality, integrity
and availability of the target's data.
While ONT has processes in place designed to identify and reduce the information
security risks to its business and other stakeholders, there is a risk that such
processes may not be effective. A failure to adequately secure such data could see
ONT face significant fines or penalties and incur reputational and other damage, which
could have a material adverse effect on ONT's financial and operational performance.
In addition, a security or data breach could disrupt ONT's information systems and
business more generally.

(l)

Impairment of intangibles
ONT has recognised a significant amount of intangible assets in its statement of
financial position, principally relating to goodwill. If impaired, ONT would need to write
down the value of these intangible assets and this could have a material adverse
impact on ONT’s financial performance and position.

(m)

Intellectual property rights
The value of ONT's services is dependent on its ability to protect its intellectual
property, including business processes and know-how, copyrights and trademarks.
There is a risk that ONT may be unable to detect the unauthorised use of its
intellectual property rights in all instances, and the enforcement of such rights may be
challenging and costly.

(n)

Litigation risk
Like any business, disputes or litigation may arise from time to time in the course of
the business activities of ONT. There is a risk that any material or costly dispute or
litigation could adversely affect the reputation or financial performance of ONT or the
price of ONT Shares.

(o)

Interest rate fluctuations
ONT is subject to variability in interest rate movements on its debt facility. Adverse
fluctuations in interest rates may impact ONT's profitability.
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(p)

Insurance
ONT seeks to maintain appropriate insurances for its business given its industry and
operations. Insurances need to be renewed on a periodic basis and those renewals
may result in insurance premiums increasing with an adverse effect on the expenses
and therefore the profitability of ONT. Alternatively, those insurances may not be
available on terms which are economic in light of the risks they protect against,
resulting in ONT having to self-insure such risks. If such risks ultimately arise they
would have an adverse effect on the financial position and performance of ONT.

(q)

Future payment of dividends
The payment of dividends on ONT Shares is dependent on a range of factors,
including the availability of profits, the availability of franking credits and the capital
requirements of ONT's business. Any future dividend and franking levels will be
determined by the ONT Board having regard to ONT's financial performance and
position at the relevant time. There is no guarantee that any dividends will be paid in
the future by ONT or, if paid, that such dividends will be franked at any particular level.
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7

Taxation implications

7.1

Introduction
This Section 7 provides a general overview of the Australian income tax, GST and stamp duty
consequences of the Scheme and the receipt of the Special Dividend (to the extent it is paid)
for Non-Founder Shareholders.
This overview is general in nature and does not attempt to be a complete analysis of the
taxation consequences that may arise from the Scheme or payment of any Special Dividend.
Non-Founder Shareholders are advised to seek professional taxation advice to con¿rm their
particular circumstances and outcomes.
This summary is based upon the provisions of the Income Tax Assessment Act 1936 (Cth)
(ITAA 1936), the Income Tax Assessment Act 1997 (Cth) (ITAA 1997) and the Taxation
Administration Act 1953 (Cth) (TAA 53) as at the date of this Scheme Booklet. We note that
the taxation laws are complex in nature and often change, both prospectively and, on some
occasions, retrospectively. Further, the application of taxation laws is subject to interpretation
by the courts and tax authorities which can change over time.
This overview applies to Non-Founder Shareholders who:
(a)

participate in the Scheme and dispose of their ONT Shares through the Scheme;

(b)

are either:

(c)

(i)

residents of Australia for Australian income tax purposes; or

(ii)

non-residents for Australian income tax purposes and do not hold their ONT
Shares in carrying on a business at or through a permanent establishment in
Australia; and

hold their ONT Shares on capital account for Australian income tax purposes.

This overview will not apply to ONT Shareholders who:
(a)

hold their ONT Shares on revenue account or for the purposes of short term pro¿t, for
speculation, or as part of a business of dealing in securities (eg as trading stock);

(b)

may be subject to special taxation rules, such as partnerships, tax exempt
organisations, insurance companies, dealers in securities or shareholders who change
their tax residency while holding their ONT Shares;

(c)

are subject to the taxation of ¿nancial arrangements provisions contained in Division
230 of the ITAA 1997 in relation to the gains and losses on their ONT Shares;

(d)

are subject to the Investment Manager Regime under Subdivision 842-I of the ITAA 97
in relation to their ONT Shares; or

(e)

are under a legal disability.

ONT has entered into the ATO’s Early Engagement process which is expected to result in a
Class Ruling from the ATO, which is anticipated to outline in further detail the ATO's views as
to:
(a)

the capital gains tax implications associated with the disposal of ONT Shares under
the Scheme;

(b)

the assessment of the Special Dividend (if paid) and franking credits attached to that
dividend;

(c)

the circumstances in which an ONT Shareholder will satisfy the 'qualified person' rule
with respect to the fully franked Special Dividend (if paid); and

Page 61

(d)

the application of certain franking integrity measures.

The ATO has not issued the Class Ruling as at the date of this Scheme Booklet. If the ATO
issues the Class Ruling, ONT will make an announcement when the Class Ruling is published
either on ASX or, if ONT is no longer listed at that time, on its website. The Class Ruling
would also be available on the ATO website at www.ato.gov.au. ONT Shareholders should
review the final Class Ruling if it issued by the ATO. The income tax comments provided
below are consistent with the positions taken by ONT in its engagement with the ATO. For
completeness, the Class Ruling may not cover all ONT Shareholders.
7.2

Taxation Consequences of Disposal of ONT Shares
(a)

Overview
The disposal of the ONT Shares by ONT Shareholders under the Scheme will
constitute a CGT event (CGT Event A1) for Australian income tax purposes. The time
of the CGT event will be the time when the ONT Shares are transferred by the ONT
Shareholders to Bidco under the Scheme (ie on the Implementation Date).

(b)

Australian resident shareholders
(i)

Overview
Broadly, an ONT Shareholder will make a capital gain where the capital
proceeds they receive from the disposal of their ONT Shares exceeds the cost
base of their ONT Shares. Conversely, an ONT Shareholder will make a
capital loss where the capital proceeds they receive from the disposal of their
ONT Shares is less than the reduced cost base of their ONT Shares.
ONT Shareholders who make a capital gain from the disposal of their ONT
Shares will be required (subject to the next sentence and any available CGT
discount) to include that capital gain in their assessable income for the
relevant income year. To the extent the ONT Shareholders have capital losses
from other CGT events or a prior year net capital loss, they may be able to
offset these against the capital gains made on the disposal of their ONT
Shares resulting in no amount, or a lesser amount, being included in their
assessable income for the relevant income year.
ONT Shareholders who make a capital loss from the disposal of their ONT
Shares may be able to use this capital loss to offset other capital gains made
in the income year in which the capital loss is realised, or may be able to carry
forward the capital loss to offset capital gains derived by the shareholder in
future income years.

(ii)

Capital Proceeds
The capital proceeds for the CGT event arising from the disposal of ONT
Shares under the Scheme will consist of the money received, or entitled to be
received, by an ONT Shareholder. Accordingly, in the case of the NonFounder Shareholders, the capital proceeds will consist of the Non-Founder
Scheme Consideration (being $8.00 per ONT Share less any Special Dividend
paid by ONT before the Implementation Date) received under the Scheme. It
is noted that the Scheme provides for two classes of shareholders and a
differential in the amount of the Scheme Consideration for each class. These
outcomes are considered to be the result of arm's length dealings in relation to
the CGT event in question and, therefore, the capital proceeds for the ONT
Shares held by Non-Founder Shareholders are as stated above and not
affected by the market value substitution rule which in some cases is applied
to determine the capital proceeds.
As the payment of the Special Dividend will occur independently of the
Scheme, the Special Dividend should not form part of the capital proceeds
that an ONT Shareholder receives in respect of the disposal of their ONT
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Shares. Confirmation will be sought in the Class Ruling which is expected to
be issued by the ATO. The Scheme is not conditional on the receipt of the
Class Ruling.
(iii)

Cost Base
The cost base and reduced cost base of ONT Shares will generally include
the amount paid by the ONT Shareholder, or the market value of any property
given by the ONT Shareholder, to acquire the ONT Shares, plus any
incidental costs of acquisition, such as brokerage. The cost base and reduced
cost base of each ONT Share will depend on the particular facts and
circumstances of each ONT Shareholder.

(iv)

CGT discount
Australian tax resident ONT Shareholders who are individuals, trusts and
complying superannuation funds that have held their ONT Shares for at least
12 months at the time of disposal should be entitled to a CGT discount in
calculating the amount of any capital gain they make on disposal of their ONT
Shares.
The CGT discount is applied after any available capital losses have been
offset to reduce the capital gain.
The applicable CGT discount which would reduce a capital gain arising from
the disposal of ONT Shares is 50% for individual shareholders and trusts, or
33.3% for complying superannuation fund shareholders. The CGT discount is
not available for ONT Shareholders that are companies.
ONT recommends that ONT Shareholders seek their own independent advice
to con¿rm how the CGT discount provisions will apply to their particular facts
and circumstances as the rules are quite complex.

(c)

Non-resident shareholders
For an ONT Shareholder who:
(i)

is a non-resident for Australian income tax purposes, or the trustee of a
foreign trust for CGT purposes; and

(ii)

has not used their ONT Shares at any time in carrying on a business at or
through an Australian permanent establishment,

the disposal of their ONT Shares will generally only result in Australian CGT
implications if, broadly:
(iii)

that ONT Shareholder, together with their associates, held an interest of 10%
or more of the issued share capital of ONT at the time of disposal or for a 12
month period within the two years preceding the disposal (a 'non-portfolio
interest'); and

(iv)

more than 50% of the market value of the assets of ONT is attributable to
taxable Australian property, including both taxable Australian real property
(TARP) (ie land and a lease of land) or a CGT asset that is an indirect
Australian real property interest, such as shares in a land rich company.

It is not expected that the ONT Shares held by an ONT Shareholder that is a nonresident for Australian income tax purposes should constitute an indirect TARP
interest.
The foreign resident capital gains withholding regime may impose a 12.5% withholding
obligation on transactions involving the acquisition of an asset that is an indirect
Australian real property interest. This withholding regime will only apply where the
ONT Shareholder is non-resident for Australian income tax purposes.
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This withholding regime is not expected to apply given ONT Shares should not
constitute an indirect TARP interest.
ONT recommends that ONT Shareholders who are non-Australian tax residents also
seek independent professional advice as to the tax implications of the Scheme,
including the tax implications in their country of residence.
7.3

Australian income tax treatment of the Special Dividend
(a)

Entitlement to tax offset for franking credits
(i)

Overview
ONT Shareholders should include the Special Dividend, if declared and paid,
and the attached franking credits in their assessable income. Generally, a tax
offset should be available for franking credits received.
ONT Shareholders will not, however, be entitled to obtain a tax offset, for the
franking credits (and will not be required to include this amount in their
assessable income) unless the ONT Shareholders are 'qualified persons' in
relation to the Special Dividend and certain franking integrity measures do not
apply.

(ii)

'Qualified Person' rule
For an ONT Shareholder to be considered a 'qualified person' in relation to the
Special Dividend, the ONT Shareholder must have held their ONT Shares 'at
risk' for a continuous period (excluding the day of acquisition and the day of
disposal) of at least 45 days during a 90-day period (beginning on the 45th
day before, and ending on the 45th day after, the day on which shares
become ex-dividend).
An ONT Shareholder will not be considered to have held their ONT Shares 'at
risk' where the ONT Shareholder has materially diminished risks of loss or
opportunities for gain in respect of the ONT Shares (ie the ONT Shareholder's
net position in relation to the ONT Shares has less than 30% of those risks
and opportunities). Under the Scheme, ONT Shareholders should cease to
hold the ONT Shares 'at risk' from the Scheme Record Date onwards.
ONT Shareholders should seek independent professional advice regard the
application of the 'qualified person' rule to their particular circumstances.

(iii)

Franking integrity rules
The franking integrity rules are intended to prevent abuse of the imputation
system (eg by 'streaming' franking credits). The rules are complex and it is
expected that the Class Ruling from the ATO will confirm that certain franking
integrity rules should not apply.
ONT Shareholders should seek independent professional advice regarding
the application of the franking integrity rules to their particular circumstances.

(b)

Entitlement to franking credits in excess of tax liability
Provided that ONT Shareholders are 'qualified persons' in relation to the Special
Dividend and none of the franking integrity measures apply, to the extent that the ONT
Shareholders' entitlement to franking credits exceeds their tax liability for the income
year:
(i)

ONT Shareholders who are Australian resident individuals or are complying
superannuation funds should be entitled to receive a refund of the excess
franking credits;
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(ii)

ONT Shareholders that are Australian resident companies may be able to
convert excess franking credits into tax losses and credit their franking
account by the relevant amount; and

(iii)

ONT Shareholders who are non-Australian tax residents should seek
independent professional advice as to the tax implications of the Scheme,
including the tax implications in their country of residence.

Any Special Dividend that may be determined and paid to an ONT Shareholder who is
a non-resident of Australia should not be subject to Australian dividend withholding tax
to the extent that the Special Dividend has been franked. To the extent that the
Special Dividend is unfranked, Australian dividend withholding tax will be required to
be withheld by ONT on behalf of that non-resident ONT Shareholder at a rate not
exceeding 30%. Dividend withholding tax may be reduced under an applicable double
taxation agreement which Australia has with certain treaty countries.
7.4

GST
There should be no GST payable in respect of the sale of ONT Shares under the Scheme.
Where an ONT Shareholder is not registered or required to be registered for GST, the sale
should be outside the scope of GST. Otherwise, the sale of the ONT Shares will be an input
taxed ¿nancial supply. Where this is the case, ONT Shareholders should obtain independent
advice to con¿rm whether there is any ability to claim any input tax credits for any costs (such
as professional advisor fees) incurred in relation to the disposal of their ONT Shares.

7.5

Stamp Duty
No stamp duty should be payable by ONT Shareholders on the disposal of their ONT Shares
in connection with the Scheme.
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8

Additional information

8.1

Interests of ONT Directors in ONT securities
The table below lists the Relevant Interests of ONT Directors in ONT securities as at the date
of this Scheme Booklet.
Name

Position

Relevant Interest in ONT
securities

Mr Robert Jones

Non-Executive Chairman

37,521 ONT Shares

Dr Daryl Holmes*

Managing Director

14,711,729 ONT Shares

Mr Jason Smith

Non-Executive Director

2,068 ONT Shares

* The 550,702 ONT Shares (approximately 2.3% of ONT) held by Ashbourne Park Pty Limited have
been included in the above table, because they are an associate of Dr Daryl Holmes for the purposes of
section 671B of the Corporations Act. However, this shareholding is not a Founder Shareholder for the
purposes of the Scheme. The Founder Shareholders are Daryl Holmes as trustee for the TFD Hybrid
Fixed Trust and Golden Arch (Qld) Pty Ltd as trustee for the Whistler Discretionary Trust, who together
hold 14,161,027 ONT Shares (approximately 59.8% of ONT).

No ONT Director acquired or disposed of a Relevant Interest in any ONT Share or other
security in the four month period ending on the date immediately before the date of this
Scheme Booklet.
ONT Directors (other than Daryl Holmes and the Founder Shareholders), and entities who are
controlled by them, who hold ONT Shares, will be entitled to vote at the General Scheme
Meeting. The Founder Shareholders, who are controlled by Daryl Holmes, will be entitled to
vote at the Founder Scheme Meeting. ONT Directors, or the entities controlled by them, who
hold ONT Shares on the Scheme Record Date will receive the Scheme Consideration along
with the other Scheme Shareholders.
Each ONT Independent Director comprising the IBC intends to vote, or cause to be voted, all
ONT Shares held or controlled by them in favour of the Scheme at the General Scheme
Meeting, in the absence of a Superior Proposal and subject to the Independent Expert
continuing to conclude that the Scheme is in the best interests of ONT Shareholders and is fair
and reasonable to the Non-Founder Shareholders. Subject to the same qualifications, Dr
Daryl Holmes intends to vote all of the ONT Shares that the Founder Shareholders hold in
favour of the Scheme at the Founder Scheme Meeting.
8.2

ONT Loan Shares
(a)

Overview of ONT Loan Shares
Loan Shares are ONT Shares which have been acquired by Participants with funds
loaned by ONT under a loan agreement supported by a lien over the shares (and with
recourse limited to the loan shares). The Loan Shares have been issued directly to
the Participant subject to a holding lock to prevent transfer until all conditions relating
to the Loan Shares are satisfied. The Loan Shares are held subject to satisfaction of
applicable vesting conditions with disposal restrictions operating until the loan is
satisfied. Until fully vested, Loan Shares are at risk of forfeiture.

(b)

ONT Loan Shares on issue
As at the date of this Scheme Booklet, there are 245,895 Loan Shares on issue, all of
which are subject only to repayment of the outstanding loan amount.
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(c)

Intended treatment of ONT Loan Shares in connection with the Scheme
The ONT Board intends to waive all disposal restrictions on the Loan Shares held by
or on behalf of the Participants subject to the Scheme becoming Effective provided
that each Participant:
(i)

makes an irrevocable appointment as proxy and, where the Participant is a
body corporate, representative, of the chairperson of the General Meeting to
exercise the voting rights attached to the Loan Shares in favour of the General
Scheme Resolution, in the absence of a Superior Proposal, and subject to the
Independent Expert continuing to conclude that the Scheme is in the best
interests of ONT Shareholders and is fair and reasonable to the Non-Founder
Shareholders; and

(ii)

authorises ONT to receive any Scheme Consideration payable under the
Scheme in respect of the Loan Shares and apply it first towards repayment of
the loan attached to those Loan Shares and as to any balance to the
Participant.

In respect of each Participant that does not permit this treatment of their Loan Shares,
ONT will exercise its right to require repayment of any loan amount outstanding within
the timeframe permitted by the respective loan agreement, failing which ONT will
exercise its right to sell the Loan Shares and apply the proceeds to the repayment of
the loan with any balance paid to the Participant.
8.3

Other benefits and agreements
(a)

Interests of ONT Directors in BidCo
No marketable securities of a BidCo Group Member are held by, or on behalf of, ONT
Directors as at the date of this Scheme Booklet. No ONT Director acquired or
disposed of a Relevant Interest in any marketable securities of a BidCo Group
Member in the four month period ending on the date immediately before the date of
this Scheme Booklet.

(b)

Interests of ONT Directors in contracts of BidCo
No ONT Director has an interest in any contract with a member of the BidCo Group,
other than Dr Daryl Holmes. Dr Daryl Holmes and the other Founder Shareholders
have an interest in the following contracts of BidCo Group Members.
(i)

Retention and Co-investment Deed
It is a condition of the Scheme that Dr Daryl Holmes and the other Founder
Shareholders enter into a Retention and Co-Investment Deed with HoldCo.
The Retention and Co-Investment Deed sets out, amongst other matters, the
framework and terms governing the relationship between the Founder
Shareholders and HoldCo in connection with the Retained ONT Shares.
Under the Retention and Co-investment Deed, HoldCo may (but is not
obliged), at any time within the 24 months after the Implementation Date,
acquire the Retained ONT Shares from the Founder Shareholders valued at
$6.33 per share (less the Special Dividend) in consideration for the issue of
HoldCo Shares at an issue price of $1.30 per HoldCo Share (HoldCo Call
Option).
Until the HoldCo Call Option is exercised, each Founder Shareholder will
generally have the benefit of, and be bound by, the provisions of the Retention
and Co-investment Deed so that the Founder Shareholder has the same
rights and obligations (and the provisions of the Retention and Co-investment
Deed apply to the Founder Shareholder) in an economically and contractually
equivalent manner to that which would have been the case if the Founder
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Shareholder were a HoldCo Shareholder and its Retained ONT Shares were
HoldCo Shares.
The Retention and Co-investment Deed otherwise contains terms and
conditions which are customary for investments of a comparable size, nature
and type, including provisions as to the issue of new securities;
representations and warranties; restrictions on disposal of Retained ONT
Shares; compulsory disposal of Retained ONT Shares for an exit event, drag
along, tag along or default event; information and access rights; and noncompete.
A full copy of the Retention and Co-investment Deed will be made available
free of charge following a request in writing by any ONT Shareholder to ONT
at any time before the Scheme Meetings.
(ii)

Consulting Agreement
It is a condition of the Scheme that Dr Daryl Holmes enter into a Consultancy
Agreement with Maven Dental Group Pty Ltd (Maven), an entity controlled by
BidCo, under which he has agreed to provide senior advisory services to the
Maven CEO and leadership team in a non-executive role. The Consultancy
Agreement will commence on the Implementation Date and operate for an
initial term of 12 months. Dr Holmes will be paid a service fee of $5,000 per
month plus GST for the duration of the Consultancy Agreement.

(iii)

Founder Entity Lease Amendments
It is a condition of the Scheme that ONT enters an agreed form amendment
document in respect of each of the Founder Entity Leases, under which:
(A)

the term of each Founder Entity Lease is extended by 5 years to
expire on 30 June 2026, with 2 further options of 3 years each;

(B)

ONT has the option of electing for a CPI or market review on the
commencement of each further term; and

(C)

any market review is capped at not more than a 5% increase on the
previous rent.

ONT is also party to a side letter in respect of the lease of 105 Denham Street,
Townsville (Head Office) with Golden Arch (Qld) Pty Ltd and Dr Daryl Shane
Holmes, under which the parties agree that from 30 June 2022 onwards, ONT
would endeavour to sublease the Head Office to a third party. To the extent
the sublease revenues do not offset the Head Office lease cost, Daryl Holmes
will be responsible for the shortfall. To the extent a subtenant cannot be found,
Daryl Holmes will be responsible for the Head Office lease cost.
(iv)

Facilities and Services Agreement
Dr Daryl Holmes has agreed to enter into a Facilities and Services Agreement
with Maven, to enable Dr Holmes to practice dentistry at a practice operated
by the BidCo Group following implementation of the Scheme. Under the
Facilities and Services Agreement, Maven will provide use of dental surgeries,
practice management and other services to Dr Homes, who will carry on his
own dental practice. The Facilities and Services Agreement will otherwise be
on customary terms and conditions, which are no less favourable to Dr
Holmes on the whole than his existing Dental Services Agreement with ONT.
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(v)

Contingent Note Deed Poll
BidCo has executed the Contingent Note Deed Poll pursuant to which they
have undertaken in favour of each Founder Shareholder to procure that each
Founder Shareholder is provided the Contingent Scheme Consideration to
which they are entitled under the Scheme, in accordance with the terms of the
Scheme and subject to the Scheme becoming Effective.
On the Implementation Date, the Founder Shareholders will each receive 1
Contingent Note for each ONT Share transferred by the Founder
Shareholders under the Scheme. The Founder Shareholders will receive up
to $0.81 cash for each Contingent Note (Contingent Scheme
Consideration), subject to ONT completing the sale of its investments in
Investors Central Limited ACN 143 097 38524 and its real property located at
361 Flinders Street, Townsville (Contingent Events).
The actual cash amount to be received by the Founder Shareholders for each
Contingent Note depends on the aggregate proceeds (after-Tax and
transaction costs) received by ONT in relation to the Contingent Events. As at
the date of this Scheme Booklet, the sale of the Flinders Street real property
has occurred. The sale of the investments in Investors Central Limited has
not occurred but is expected to occur and the Contingent Scheme
Consideration to be received by the Founder Shareholders is expected to be
$0.81, and, on that basis, the Founder Shareholders are expected to receive
in aggregate cash proceeds of $6.33 for each ONT Share transferred under
the Scheme.
A full copy of the Contingent Note Deed Poll will be made available free of
charge following a request in writing to ONT at any time before the Scheme
Meetings.

(vi)

Other
The ONT IBC reserves the right to sell ONT's redeemable preference shares
in Investors Central Limited to, and borrow funds on an unsecured basis from,
entities associated with Dr Daryl Holmes on reasonable commercial arm's
length terms and to use the funds raised to pay the Special Dividend. The
ONT IBC considers that a sale of the Investor Central Limited shares for their
face value would be reasonable in the circumstances if ONT and Dr Holmes
were dealing at arm's length or would be less favourable to Dr Holmes than
such terms and conditions.

(c)

Deeds of indemnity, insurance and access
ONT has entered into deeds of indemnity, insurance and access with the ONT
Directors on customary terms (Director Deeds). The Director Deeds include terms
that provide for ONT to indemnify each of its directors against any liability incurred by
such persons in their capacity as a director of ONT to any person other than an ONT
Group Member.
ONT also pays premiums in respect of a directors’ and officers’ insurance policy for
the benefit of the ONT Directors. ONT may enter into an arrangement to provide
insurance coverage for all current ONT Directors for this policy and other specified
insurance policies for a period of up to seven years from the Implementation Date. As
at the date of this Scheme Booklet, ONT expects that the premium for entry into such
run-off arrangements to be approximately $338,400. The entry into such
arrangements by ONT is permitted by clauses 7.6 and 7.7 of the Scheme
Implementation Agreement. In addition, under clause 7.6(c) of the Scheme
Implementation Agreement, BidCo must ensure that the directors’ and officers’ run-off
insurance cover (and the run-off insurance cover for any other specified insurance

24

Comprising redeemable preference shares having a face value of $6.25 million.
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policies) for such ONT Directors is maintained for a period of seven years from the
retirement date of each director and executive officer.
(d)

Benefits in connection with retirement or loss of office
There is no payment or other benefit that is proposed to be made or given to any
director, secretary or executive officer of ONT (or any of its Related Bodies Corporate)
as compensation for the loss of, or consideration for or in connection with his or her
retirement from, office in ONT (or any of its Related Bodies Corporate) in connection
with, or that is materially affected by the implementation of, the Scheme.

(e)

Other agreements or arrangements with ONT Directors connected with or
conditional on the Scheme
Other than the matters described in Section 8.3(b) relating to the Founder
Shareholders, there are no agreements or arrangements made between any ONT
Director and any other person, including BidCo, in connection with, or conditional on
the outcome of, the Scheme.

8.4

Suspension of trading of ONT Shares
If the Court approves the Scheme, ONT will notify ASX. It is expected that suspension of
trading on ASX in ONT Shares will occur from close of trading on the Effective Date. This is
expected to occur on Thursday, 18 November 2021.

8.5

Deed Poll
BidCo has executed the Deed Poll pursuant to which they have undertaken in favour of each
Scheme Shareholder to procure that each Scheme Shareholder is provided the Scheme
Consideration to which they are entitled under the Scheme, in accordance with the terms of
the Scheme and subject to the Scheme becoming Effective. A copy of the Deed Poll is
contained in Annexure C.

8.6

Consents and disclosures
The following parties have given, and have not withdrawn before the date of this Scheme
Booklet, their consent to be named in this Scheme Booklet in the form and context in which
they are named:
Name

Position

Flagstaff Partners

Financial adviser to ONT

Thomson Geer

Legal adviser to ONT

Grant Thornton

Independent Expert

Computershare Investor Services Pty Limited

Share Registry

The Independent Expert has given and has not withdrawn its consent to be named in this
Scheme Booklet and to the inclusion of the Independent Expert's Report in Annexure A to this
Scheme Booklet and to the references to the Independent Expert's Report in this Scheme
Booklet being made in the form and context in which each such reference is included.
BidCo has given, and has not withdrawn, its consent to be named in this Scheme Booklet and
in relation to the inclusion of the BidCo Information in this Scheme Booklet in the form and
context in which that information is included.
Each person named in this Section 8.6:
(a)

has not authorised or caused the issue of this Scheme Booklet;
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(b)

does not make, or purport to make, any statement in this Scheme Booklet or any
statement on which a statement in this Scheme Booklet is based, other than as
specified in this Section 8.6; and

(c)

to the maximum extent permitted by law, expressly disclaims all liability in respect of,
makes no representation regarding, and takes no responsibility for, any part of this
Scheme Booklet, other than a reference to its name and the statement (if any)
included in this Scheme Booklet with the consent of that party as specified in this
Section 8.6.

No unacceptable circumstances
The ONT Directors believe that the Scheme does not involve any circumstances in relation to
the affairs of ONT that could reasonably be characterised as constituting 'unacceptable
circumstances' for the purposes of section 657A of the Corporations Act.

8.8

Transaction costs
ONT estimates that it will incur approximately $3,000,000 (excluding GST) in external
transaction costs related to the Scheme, which includes advisory fees, legal fees, valuation
fees, Court fees and registry, printing and mailing costs. Of this, approximately $1,550,000
(excluding GST) will be incurred regardless of whether the Scheme becomes Effective or not,
including Independent Expert's fees of $140,000 plus GST.

8.9

No other material information
Otherwise than as contained or referred to in this Scheme Booklet, including the Independent
Expert's Report and the information that is contained in the Annexures to this Scheme
Booklet, there is no other information that is material to the making of a decision by an ONT
Shareholder (excluding the Founder Shareholders) whether or not to vote in favour of the
Scheme Resolution to approve the Scheme, being information that is known to any ONT
Director and which has not previously been disclosed to ONT Shareholders.

8.10

Supplementary information
If ONT becomes aware of any of the following between the date of lodgement of this Scheme
Booklet for registration with ASIC and the Second Court Date:
(a)

a material statement in this Scheme Booklet is false or misleading;

(b)

a material omission from this Scheme Booklet;

(c)

a significant change affecting a matter in this Scheme Booklet; or

(d)

a significant new matter has arisen and it would have been required to be included in
this Scheme Booklet if known about at the date of lodgement with ASIC,

depending on the nature and timing of the changed circumstances, and subject to obtaining
any relevant approvals, ONT may circulate and publish any supplementary document, by:
(e)

making an announcement to ASX;

(f)

placing an advertisement in a prominently published newspaper which is circulated
generally throughout Australia;

(g)

posting the supplementary document to ONT Shareholders at their registered address
as shown in the ONT Share Register; and/or

(h)

posting a statement on ONT' website at https://www.1300smiles.com.au/investors/asxreleases/,

as ONT in its absolute discretion considers appropriate.
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9

Definitions and interpretation

9.1

Definitions
In this Scheme Booklet, unless the context otherwise requires, the following terms have the
meanings set out below.
Term

Meaning

Abano

Abano Healthcare Group Ltd (NZCN 13802), or where, the context
requires, the Abano Group.

Abano Finco

Adams Aus Finco Pty Ltd.

Abano Group

Abano and each of its Related Bodies Corporate, and a reference to
an Abano Group Member or a member of the Abano Group is to
Abano or any of its Related Bodies Corporate.

ASIC

the Australian Securities and Investments Commission.

ASX

ASX Limited ABN 98 008 624 691 or the market operated by it, as the
context requires.

ASX Listing Rules

the official listing rules, from time to time, of the ASX.

ATO

the Australian Taxation Office.

BGH Capital

BGH Capital Pty Ltd (ABN 59 617 386 982) in its capacity as manager
or adviser of the constituent entities of the BGH Capital Fund I.

BGH Capital Fund

the constituent entities of the BGH Capital Fund I.

BidCo

Adams Aus Bidco Pty Limited ACN 637 090 996.

BidCo FAQs

the answers to the following questions in Section 2 (Frequently asked
questions):
(a)

'Who are BidCo, BGH Capital and OTPP?'

(b)

'How is BidCo funding the Scheme Consideration?'

BidCo Group

BidCo and each of its Related Bodies Corporate, and a reference to a
BidCo Group Member is a reference to BidCo or any of its Related
Bodies Corporate.

BidCo Information

the information about the BidCo Group, BGH Capital and OTPP
contained in:
(a)

BidCo FAQs;

(b)

Section 5 (Information about BidCo and HoldCo); and

(c)

Section 8.6 (Consents and disclosures) to the extent it relates
to BidCo.

Break Fee

$1.7 million. The circumstances in which the Break Fee may become
payable are summarised in Section 3.7(d).

Business Day

any day (other than a Saturday, Sunday or a public holiday) on which
trading banks are generally open for over-the-counter banking
business in Auckland, New Zealand; Brisbane, Melbourne and
Sydney, Australia; and Toronto, Canada.
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Term

Meaning

CHESS

the clearing house electronic subregister system for the electronic
transfer of securities operated by ASX settlement Pty Limited ABN 49
008 04 532.

Class Ruling

the ATO Class Ruling to be requested by ONT to confirm the key
taxation implications of the Scheme, the availability of franking credits
attaching to the Special Dividend and whether the Special Dividend
forms part of the capital proceeds under the Scheme.

Competing Proposal

any proposal, transaction or arrangement which, if completed, would
mean:
(a)

(b)

a person (other than HoldCo or its Related Bodies Corporate
or the Founder Shareholders) whether alone or together with
its associates would:
(i)

directly or indirectly, acquire an interest or Relevant
Interest in or become the holder of 8% or more of ONT
Shares (other than as custodian, nominee or bare
trustee);

(ii)

acquire control of ONT, within the meaning of section
50AA of the Corporations Act;

(iii)

directly or indirectly acquire, obtain a right to acquire,
or otherwise obtain an economic interest in all or a
substantial part or a material part of the assets of or
business conducted by the ONT Group;

(iv)

otherwise acquire or merge (including by a reverse
takeover bid or dual listed company structure) with
ONT; or

ONT would be required to abandon or otherwise fail to
proceed with the Scheme.

Consultancy
Agreement

the Consultancy Agreement between Dr Daryl Holmes (or an entity
under his control) and Maven.

Contingent Events

has the meaning given in Section 8.3(b)(v).

Contingent Note

an unsecured note on terms and conditions agreed by ONT and
BidCo and to be issued by BidCo to the Founder Shareholders,
providing for a contingent cash payment to the Founder Shareholders
of up to $0.81 per note.

Contingent Note Deed the Contingent Note Deed Poll executed by BidCo under which BidCo
Poll
covenants in favour of each Founder Shareholder to procure that
each Founder Shareholder is provided the Contingent Scheme
Consideration to which they are entitled under the Scheme, in
accordance with the terms of the Scheme and subject to the Scheme
becoming Effective.
Contingent Scheme
Consideration

has the meaning given in Section 8.3(b)(v).

Corporations Act

the Corporations Act 2001 (Cth).

Corporations
Regulations

the Corporations Regulations 2001 (Cth).

Court

the Federal Court of Australia, Sydney Registry, or such other court of
competent jurisdiction under the Corporations Act agreed in writing by
BidCo and ONT.
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Meaning

Debt Commitment
Letter

has the meaning given in Section 5.9.

Debt Funding

has the meaning given in Section 5.9.

Deed Poll

the deed poll executed by BidCo under which BidCo covenants in
favour of Scheme Shareholders to perform its obligations under the
Scheme, as set out in Annexure C.

EBITDA

earnings before interest, tax, depreciation and amortisation
determined in accordance with the historical accounting policies and
principles applied by ONT.

Effective

when used in relation to the Scheme, the coming into effect, under
section 411(10) of the Corporations Act, of the order of the Court
made under section 411(4)(b) in relation to the Scheme, but in any
event at no time before an office copy of the order of the Court is
lodged with ASIC.

Effective Date

the date on which the Scheme becomes Effective, currently expected
to be Thursday, 18 November 2021.

Election

the election by the Founder Shareholders to retain, in aggregate,
26.227% of their Scheme Shares (rounded up or down to the nearest
whole number of Scheme Shares), in accordance with clause 5.9 of
the Scheme.

Election Form

a form issued by ONT for the purposes of the Founder Shareholders
making the Election.

Election Time

5.00pm on the date that is three clear Business Days before the date
of the Scheme Meetings or such other date as is agreed in writing by
BidCo and ONT, currently expected to be Monday, 8 November 2021.

End Date

31 March 2022 or such other date as agreed by BidCo and ONT.

Exclusivity Period

the period from and including the date that the Scheme
Implementation Agreement was executed (23 August 2021) to the
earlier of:
(a)

termination of the Scheme Implementation Agreement in
accordance with its terms; and

(b)

the End Date.

Facilities

has the meaning given in Section 5.9(b).

FIRB

Foreign Investment Review Board.

FIRB Act

Foreign Acquisitions and Takeovers Act 1975 (Cth).

Founder Entity
Leases

(a)

lease of 1199 Riverway, Rasmussen, QLD between ONT and
Ashbourne Park Pty Ltd; and

(b)

lease of 85-89 Bundock Street, Belgian Gardens, QLD
between ONT and Golden Arch (Qld) Pty Ltd.

Founder Scheme
Consideration

means:
(a)

an amount of $5.52 cash per Scheme Share, less the cash
amount of the Special Dividend; and

(b)

one Contingent Note per Scheme Share.

Page 74

Term

Meaning

Founder Scheme
Meeting

the meeting of Founder Shareholders ordered by the Court to be
convened under section 411(1) of the Corporations Act.

Founder Scheme
Resolution

the resolution to approve the Scheme to be voted on at the Founder
Scheme Meeting, as set out in the Notice of Founder Scheme
Meeting.

Founder
Shareholders

(a)

Dr Daryl Holmes;

(b)

Daryl Holmes as trustee for the TFD Hybrid Fixed Trust; and

(c)

Golden Arch (Qld) Pty Ltd as trustee for the Whistler
Discretionary Trust.

General Scheme
Meeting

meeting of the Non-Founder Shareholders ordered by the Court to be
convened under section 411(1) of the Corporations Act.

General Scheme
Resolution

the resolution to approve the Scheme to be voted on at the General
Scheme Meeting, as set out in the Notice of General Scheme
Meeting.

Head Office

the premises leased by ONT located at 105 Denham Street,
Townsville, QLD 4810.

HoldCo

Adams Group Aus Holdings Pty Limited ACN 637 089 162.

HoldCo Board

the board of directors of HoldCo as constituted from time to time.

HoldCo Call Option

has the meaning given in Section 8.3(b)(i).

HoldCo Constitution

the constitution of HoldCo as amended and re-stated as at 7 July
2021.

HoldCo Share

a Class M share in the capital of HoldCo, having the rights set out in
Schedule 3 of the HoldCo Constitution, including (but not limited to):

HoldCo Shareholder

(a)

Voting rights: a HoldCo Share does not confer on its holder
any right to vote, to receive notice of any general meeting of
HoldCo or to attend any general meeting of HoldCo, until the
earlier of the completion of an exit, the time the HoldCo Share
is transferred to HoldCo or such other time as determined by
the HoldCo Board;

(b)

Conversion: on the “conversion date” (being 5 Business
Days’ prior to an exit or such other date determined by the
HoldCo Board to facilitate an exit), the HoldCo Shares will
automatically convert into ordinary shares in the capital of
HoldCo which shall rank pari passu with the fully paid ordinary
shares in the capital of HoldCo;

(c)

Dividends: subject to the Corporations Act, the HoldCo
Constitution and the shareholders’ deed with respect to
HoldCo, the directors of HoldCo may declare or determine that
a dividend is payable to the HoldCo shareholders, fix the
amount and the time for payment of that dividend; and

(d)

Transfer of Shares: a HoldCo Share may only be transferred
to an affiliate of the HoldCo shareholder, or any other person
consented to by the HoldCo Board.

a holder of shares in HoldCo.
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Term

Meaning

Implementation Date

the fifth Business Day following the Record Date, or such other date
after the Scheme Record Date as ONT and BidCo agree in writing or
is ordered by the Court or required by ASX, currently expected to be
Wednesday, 1 December 2021.

Independent Expert

Grant Thornton Corporate Finance Pty Ltd ACN 003 265 987.

Independent Expert's
Report

the report by the Independent Expert set out in Annexure A

Loan Shares

ONT Shares which have been acquired by Participants using funds
loaned by ONT under a loan agreement supported by a lien over the
shares (and with recourse limited to the loan shares) pursuant to the
ONT Loan Share Plan.

Mandated Lead
Arrangers

ASB Bank Limited, Sumitomo Mitsui Banking Corporation, Perpetual
Corporate Trust Limited as custodian for the Metrics Credit Partners
Diversified Australian Senior Loan Fund and Export Development
Canada.

Material Adverse
Effect

an event, occurrence or matter being reasonably likely to occur: (i)
after 23 August 2021; or (ii) on or before 23 August 2021 but which
had not been fairly disclosed to BidCo, or is only announced or
publicly disclosed, after 23 August 2021 (each a Specified Event),
which has, has had, or is reasonably likely to have, either individually
or when aggregated with any other Specified Events, the effect of:
(a)

diminishing the consolidated net assets of the ONT Group by
at least $11,000,000; or

(b)

diminishing the consolidated maintainable EBITDA of the ONT
Group for:
(i)

the financial year ending 30 June 2022; or

(ii)

the 12-month period commencing on the date of the
Specified Event,

by at least:
(iii)

in the case of Specified Events which have a one-off
or non-recurring impact, $3,050,000; or

(iv)

in all other cases, $1,220,000,

against what EBITDA would reasonably have been expected
to have been but for such Specified Event(s) (with such
expected EBITDA in the case of the financial year ending 30
June 2022 only),
but does not include any matter, event or circumstance:
(c)

which has been fairly disclosed to BidCo;

(d)

occurring with the written consent of BidCo; or

(e)

which arises from:
(i)

in relation to the COVID-19 pandemic or natural
disaster, any change in general economic or political
conditions;

(ii)

any other change in general economic or political
conditions, excluding paragraph (i), including any
changes or major disruptions to, or fluctuations in,
domestic or international securities markets in general
or change in law, and changes arising from acts of
terrorism, or war;
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Term

Meaning
(iii)

any change in taxation rates, interest rates, exchange
rates or general economic conditions;

(iv)

any actual change in law or regulations or generally
accepted accounting principles or the interpretation of
them; or

except, in the case of paragraphs (ii), (iii) and (iv), to the extent
that the ONT Group, taken as a whole, is materially and
disproportionately affected as compared with other participants
in the industry in which the ONT Group operates.
Material Contract

any contract or commitment (or any series of related contracts or
commitments):
(a)

having an annual income contribution to the ONT Group
(determined in accordance with the historical accounting
policies and principles applied by ONT) of more than
$750,000;

(b)

having an annual cost to the ONT Group of more than
$250,000;

(c)

for the employment of any person whose base compensation
(including superannuation benefits) is in excess of $150,000;

(d)

concerning the use and sale of the ONT Group’s software or
with respect to the intellectual property of the ONT Group or
any third party including any reseller or distribution
agreements;

(e)

containing a covenant not to compete granted by any member
of the ONT Group in favour of a third party that materially
prohibits or restricts any member of the ONT Group from
engaging in business anywhere in the world; or

(f)

which is entered into other than in the ordinary course of
business and which may otherwise be expected to be
contracts or commitments to which paragraphs (a) – (e) above
apply.

Material Lease

any lease agreed by ONT and BidCo to constitute a 'Material Lease'.

Material Licence

each of the following:

Maven

(a)

each of ONT's accreditations under the Quality Innovation
Performance’s Practice Dental Practice Accreditation;

(b)

each of ONT's trade waste approvals for its practices in Cairns
City, Smithfield, Mackay, Gladstone Central, Gladstone,
Belgian Gardens, Bundaberg, Bundaberg Central and
Bundaberg PO;

(c)

ONT's possession licence under the Radiation Safety Act
1999 (Qld); and

(d)

ONT's radiation management licence under the Radiation
Control Act 1990 (NSW).

Maven Dental Group Pty Ltd ACN 131 333 492.

Non-Founder Scheme an amount of $8.00 cash per Scheme Share, less the cash amount of
Consideration
any Special Dividend.
Non-Founder
Shareholder

an ONT Shareholder that is not a Founder Shareholder.
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Meaning

Notice of Founder
Scheme Meeting

the notice in relation to the Founder Scheme Meeting set out in
Annexure E.

Notice of General
Scheme Meeting

the notice in relation to the General Scheme Meeting set out in
Annexure D.

ONT

1300 SMILES Limited ACN 094 508 166 (ASX: ONT).

ONT Board

the board of directors of ONT.

ONT Directors

any current director of ONT comprising part of the ONT Board.

ONT Group

ONT and each of its subsidiaries and a reference to an ONT Group
Member is to ONT or any of its subsidiaries.

ONT IBC

the Independent Board Committee of the ONT Board established for
the purposes of (among other things) evaluating and overseeing the
Scheme, comprising Robert Jones (Chairman) and Jason Smith (NonExecutive Director) and ONT IBC Member means any one of them.

ONT Independent
Director

each of the ONT directors other than Dr Daryl Holmes.

ONT Information

all information contained in the Scheme Booklet other than the BidCo
Information and the Independent Expert’s Report.

ONT Prescribed
Event

any of the following events, except to the extent contemplated by the
Scheme Implementation Agreement or the Scheme:
(a)

ONT converts all or any of its shares into a larger or smaller
number of shares;

(b)

an ONT Group Member resolves to reduce its share capital in
any way or resolves to reclassify, combine, split or redeem or
repurchase directly or indirectly any of its shares;

(c)

an ONT Group Member enters into a buy-back agreement or
resolves to approve the terms of a buy-back agreement under
the Corporations Act;

(d)

ONT makes or declares, or announces an intention to make or
declare, any distribution (whether by way of dividend, capital
reduction or otherwise and whether in cash or in specie), other
than the Special Dividend;

(e)

an ONT Group Member:
(i)

issues shares;

(ii)

grants an option over its shares; or

(iii)

agrees to make such an issue or grant such an option,

in each case to a person outside the ONT Group;
(f)

an ONT Group Member issues or agrees to issue securities or
other instruments convertible into shares or debt securities in
each case to a person outside the ONT Group;

(g)

ONT adopts a new constitution or modifies or repeals its
constitution or a provision of it;

(h)

an ONT Group Member disposes, or agrees to dispose of the
whole or a substantial part of its business or property;

(i)

an ONT Group Member:
(i)

acquires or disposes of;
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(ii)

agrees to acquire or dispose of; or

(iii)

offers, proposes, announces a bid or tenders for,

any business, assets, entity or undertaking the value of which
exceeds $100,000;
(j)

an ONT Group Member applies to make, or makes, an
investment in, or advances funds in any way to or for the
benefit of, Investors Central Limited (ACN 143 097 385) or any
product offered by or on behalf of Investors Central Limited;

(k)

an ONT Group Member creates, or agrees to create, any
encumbrance over or declares itself the trustee of the whole or
a substantial part of its business or property;

(l)

an ONT Group Member:

(m)

(n)

(i)

increases the remuneration of, or otherwise varies the
employment arrangements with, any of its directors,
officers or employees with a base salary of greater
than $150,000 (otherwise than as required under an
existing contract in place as at 23 August 2021);

(ii)

accelerates the rights of any of its directors, officers,
employees or independent contractors to
compensation or benefits of any kind (including under
any ONT bonus plans) (otherwise than in accordance
with an existing contract in place as at 23 August
2021);

(iii)

offers to pay, pays or agree to pay any of its directors,
officers, employees or independent contractors an
incentive, a termination or a retention payment
(otherwise than in accordance with an existing
contract in place as at 23 August 2021); or

(iv)

offers to pay, pays or agrees to pay any of its
directors, officers, employees or independent
contractors any discretionary short term incentive and
which in aggregate to all directors, officers, employees
or independent contractors of the ONT Group exceeds
$150,000;

an ONT Group Member:
(i)

amends, terminates or is in material breach of a
Material Contract, except where the Material Contract
that has been terminated is a dental services
agreement; or

(ii)

enters into a new contract which is reasonably likely to
be a Material Contract, other than any dental services
agreement on ONT's standard terms entered into by
ONT in the ordinary course of business;

the following has occurred in relation to such dental services
agreement(s) and/or dental employment agreements(s) from
which ONT derives in aggregate 15% or more of the ONT
'Average Net Production' for the 6 month period ended 31 July
2021 as specified in the disclosure letter:
(i)

such agreement(s) have been terminated;

(ii)

notice of termination of such agreement(s) have been
given to an ONT Group Member; or

Page 79

Term

Meaning
(iii)

there has been a material breach of such
agreement(s) which entitles the counterparty to such
agreement(s) to terminate the agreement.

(o)

an ONT Group Member amends, terminates or is in material
breach of a Material Lease which is not remedied within the
shorter of 10 Business Days of the occurrence of the material
breach or the Second Court Date, or enters into a new lease
which is likely to be material to the business of the ONT Group
taken as a whole;

(p)

an ONT Group Member enters into or resolves to enter into a
transaction with any related party of ONT (other than an ONT
Group Member) as defined in section 228 of the Corporations
Act which would require shareholder approval under Chapter
2E or under Chapter 10 of the ASX Listing Rules;

(q)

after 23 August 2021, pay, incur or agree to pay or incur any
amount of Transaction Costs based on the assumptions
contained in the disclosure letter which in aggregate exceed
$3,500,000;

(r)

ONT Shares are delisted or are subject to suspension from
quotation for 5 or more trading days, other than due to, or as a
result of, the Scheme or any action taken by the BidCo Group;

(s)

an ONT Group Member becomes Insolvent;

(t)

an ONT Group Member ceases, or threatens to cease, to carry
on business;

(u)

an ONT Group Member deliberately takes or omits to take
action which that member knows would result in a material
breach of law (resulting in costs, charges, interests, penalties,
fines or expenses in excess of $100,000); or

(v)

an ONT Group Member changes any accounting policy
applied by them to report their financial position other than any
change in accounting policy which is required by a change in
accounting standards,

provided that a ONT Prescribed Event listed in items (a) to (v) will not
occur where such event, occurrence or matter:
(w)

is fairly disclosed by ONT to BidCo in the disclosure letter;

(x)

is required to be done or procured by ONT pursuant to the
Scheme Implementation Agreement or the Scheme; or

(y)

has been previously approved by BidCo in writing.

ONT Share Register

the register of members of ONT maintained in accordance with the
Corporations Act.

ONT Shareholders

each person registered in the ONT Share Register as a holder of ONT
Shares.

ONT Share

an ordinary fully paid share in the capital of ONT.

ONT Warranties

the representations and warranties of ONT set out in clauses 9.1 and
11.1 of the Scheme Implementation Agreement.

OTPP

Ontario Teachers' Pension Plan Board, a corporation continued and
existing under the Teachers' Pension Act (Ontario).

Participants

each person holding Loan Shares.
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Proxy Form

the proxy form for the Scheme Meetings which accompanies this
Scheme Booklet, or, as the context requires, any replacement or
substitute proxy form provided by or on behalf of ONT.

Related Body
Corporate

has the meaning given in section 50 of the Corporations Act.

Relevant Interest

has the meaning given in sections 608 and 609 of the Corporations
Act.

Requisite Majorities

in relation to a Scheme Resolution, approval of that resolution by:
(a)

unless the Court orders otherwise, a majority in number (more
than 50%) of the ONT Shareholders present and voting on the
Scheme Resolution at the relevant Scheme Meeting (either
virtually, or by proxy, representative or attorney); and

(b)

holders of at least 75% of the votes cast on the Scheme
Resolution at the relevant Scheme Meeting (either virtually or
by proxy, representative or attorney).

Retained ONT Share

a Scheme Share to be retained by the Founder Shareholder pursuant
to the Election.

Retention and Coinvestment Deed

the Retention and Co-Investment Deed between Holdco and the
Founder Shareholders.

Scheme

the scheme of arrangement under Part 5.1 of the Corporations Act
under which all the approximately 84% of the Scheme Shares will be
transferred to BidCo substantially in the form of Annexure B together
with any amendment or modification made pursuant to section 411(6)
of the Corporations Act.

Scheme Booklet

this document, including the Annexures to it.

Scheme Conditions

each of the conditions set out in clause 3.1 of the Scheme
Implementation Agreement and described in Section 3.7(a) of this
Scheme Booklet.

Scheme
Consideration

means:
(a)

in respect of the Founder Shareholders, the Founder Scheme
Consideration; and

(b)

in respect of the Non-Founder Shareholders, the Non-Founder
Scheme Consideration.

Scheme
Implementation
Agreement

the Scheme Implementation Deed between BidCo and ONT dated 23
August 2021. A summary is set out in Section 3.7, and a full copy is
available on ASX's website at www.asx.com.au and on ONT’s
website at https://www.1300smiles.com.au/investors/asx-releases/.

Scheme Meetings

both of the General Scheme Meeting and the Founder Scheme
Meeting, and Scheme Meeting means either or both of them (as the
context requires).

Scheme Record Date

5.00pm on Wednesday, 24 November 2021, or such other Business
Day as BidCo and ONT agree in writing.

Scheme Resolutions

both of the General Scheme Resolution and the Founder Scheme
Resolution and Scheme Resolution means either of them (as the
context requires).
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Scheme Shareholder

a holder of ONT Shares recorded in the ONT Share Register as at the
Scheme Record Date.

Scheme Share

an ONT Share held by a Scheme Shareholder as at the Scheme
Record Date.

Second Court
Hearing

the hearing of the application made to the Court for an order pursuant
to section 411(4)(b) of the Corporations Act approving the Scheme.

Share Registry

Computershare Investor Services Pty Limited ABN 48 078 279 277.

Special Dividend

a fully franked special dividend of an amount up to $0.80 per ONT
Share (reserving the right to increase this to up to $1.10 per ONT
Share) held by an ONT Shareholder as at the Special Dividend
Record Date, which ONT may in its discretion determine to declare
and pay.

Special Dividend
Payment Date

the date of payment of the Special Dividend (if any), as determined by
the ONT Directors in their sole discretion, currently expected to be
Friday, 26 November 2021.

Special Dividend
Record Date

the record date for the Special Dividend (if any), as determined by the
ONT Directors in their sole discretion, currently expected to be
7.00pm (Sydney time) on Friday, 19 November 2021.

Subsidiary

has the meaning given under the Corporations Act.

Superior Proposal

a genuine Competing Proposal which the ONT IBC, acting in good
faith, and after taking advice from its legal and financial advisers (who
must be reputable advisers experienced in transactions of this
nature), determines:
(a)

would, if completed substantially in accordance with its terms,
results in the acquisition of control of ONT or all or
substantially all of the ONT Group;

(b)

is reasonably capable of being completed in accordance with
the its terms taking into account all aspects of the Competing
Proposal, including its conditions and all relevant legal,
regulatory and finance matters; and

(c)

is of an equal or higher financial value and is more favourable
to ONT Shareholders as a whole than the Scheme, taking into
account all aspects of the Competing Proposal, including
(without limitation) the consideration and terms and conditions
of the Competing Proposal, the identity, reputation and
financial condition of the person making such proposal, legal,
regulatory and financial matters, certainty and any other
matters affecting the probability of the Competing Proposal
being completed in accordance with its terms.

Transaction Costs

investment banking, financial adviser, legal, accounting, Share
Registry and other costs payable to other advisers or third party
service providers, and retention payments, incurred by ONT in respect
of the Scheme, in each case inclusive of GST.

Treasurer

the Treasurer of Australia.

VWAP

volume weighted average price.
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9.2

Interpretation
The following rules of interpretation apply unless intention appears or the context requires
otherwise:
(a)

a reference to a time is a reference to Brisbane (Queensland) time;

(b)

headings are for convenience only and do not affect interpretation;

(c)

the singular includes the plural and conversely;

(d)

a reference to a section is to a section of this Scheme Booklet;

(e)

a gender includes all genders;

(f)

where a word or phrase is defined, the other grammatical forms have a corresponding
meaning;

(g)

dollars, $, A$, or cents is a reference to the lawful currency in Australia, unless
otherwise stated;

(h)

a reference to a person includes a body corporate, an unincorporated body or other
entity and conversely;

(i)

a reference to a person includes a reference to the person’s executors, administrators,
successors, substitutes (including persons taking by novation) and assigns;

(j)

a reference to any legislation or to any provision of any legislation includes any
modification or re-enactment of it, any legislative provision substituted for it and all
regulations and statutory instruments issued under it;

(k)

a reference to any instrument or document includes any variation or replacement of it;
and

(l)

the words ‘include’, ‘including’, ‘for example’ or ‘such as’ are not used as, nor are they
to be interpreted as, words of limitation, and, when introducing an example, do not
limit the meaning of the words to which the example relates to that example or
examples of a similar kind.

Annexure A
Independent Expert's Report
See over page.
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'HDU'LUHFWRUV

,QWURGXFWLRQ
6PLOHV/LPLWHG ³217´RU³WKH&RPSDQ\´ RZQVDQGRSHUDWHVIXOOVHUYLFHGHQWDOSUDFWLFHVLQ
4XHHQVODQGDQG1HZ6RXWK:DOHVZKHUHLWHQDEOHVWKHGHOLYHU\RIVHUYLFHVWRSDWLHQWVE\SURYLGLQJ
WKHXVHRIGHQWDOVXUJHULHVSUDFWLFHPDQDJHPHQWDQGRWKHUVHUYLFHVWRVHOIHPSOR\HGDQG
HPSOR\HGGHQWLVWVZKLOVWWKH&RPSDQ\SURYLGHVDOOWKHDGPLQLVWUDWLYHIXQFWLRQV217LVOLVWHGRQWKH
$XVWUDOLDQ6HFXULWLHV([FKDQJH ³$6;´ DQGKDGDPDUNHWFDSLWDOLVDWLRQRIF$PLOOLRQDVDW
$XJXVW'U'DU\O+ROPHVDVWUXVWHHIRUWKH7)'+\EULG)L[HG7UXVWDQG*ROGHQ$UFK 4OG 
3W\/WGIRUWKH:KLVWOHU'LVFUHWLRQDU\7UXVW ³)RXQGHU6KDUHKROGHUV´ KROGVDSSUR[LPDWHO\RI
WKHLVVXHGFDSLWDORI217
$EDQR+HDOWKFDUH*URXS/WG ³$EDQR´ LVRQHRI$XVWUDODVLD¶VODUJHVWGHQWDOFRUSRUDWHJURXSV
SURYLGLQJDZLGHUDQJHRIGHQWDOVHUYLFHVXQGHUWKHµ/XPLQR¶EUDQGLQ1HZ=HDODQGDQGµ0DYHQ¶LQ
$XVWUDOLDZKHUHLWKDVDIRRWSULQWRIGHQWDOSUDFWLFHV%*+&DSLWDO)XQG ³%*+´RU³%*+&DSLWDO´ 
DQG2QWDULR7HDFKHUV¶3HQVLRQ3ODQ%RDUG ³2733´ DFTXLUHGYLDLQWHUSRVHGHQWLWLHVRIWKH
LVVXHGFDSLWDORI$EDQRDWWKHHQGRI
2Q$XJXVW217DQQRXQFHGWKDWLWKDGHQWHUHGLQWRDELQGLQJ6FKHPH,PSOHPHQWDWLRQ
$JUHHPHQW ³6,$´ XQGHUZKLFK$GDPV$XV%LG&R3W\/WG ³$EDQR%LG&R´ DKROGLQJFRPSDQ\RI
$EDQRKDVDJUHHGWRDFTXLUHXSWRRI217 ³2176KDUHV´ E\ZD\RIDVFKHPHRI
1

Based on a closing share price of A$7.02 on 20 August 2021 before the announcement of the Scheme.

ABN-59 003 265 987 ACN-003 265 987 AFSL-247140
Grant Thornton Corporate Finance Pty Ltd ABN 59 003 265 987 ACN 003 265 987 (holder of
Australian Financial Services Licence No. 247140), a subsidiary or related entity of Grant Thornton
Australia Limited ABN 41 127556 389. ‘Grant Thornton’ refers to the brand under which the Grant
Thornton member firms provide assurance, tax and advisory services to their clients and/or refers
to one or more member firms, as the context requires. Grant Thornton Australia Limited is a
member firm of Grant Thornton International Ltd (GTIL). GTIL and the member firms are not a
worldwide partnership. GTIL and each member firm is a separate legal entity. Services are
delivered by the member firms. GTIL does not provide services to clients. GTIL and its member
firms are not agents of, and do not obligate one another and are not liable for one another’s acts or
omissions. In the Australian context only, the use of the term ‘Grant Thornton’ may refer to Grant
Thornton Australia Limited ABN 41 127 556 389 and its Australian subsidiaries and related entities.
Liability limited by a scheme approved under Professional Standards Legislation.

ZZZJUDQWWKRUQWRQFRPDX
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DUUDQJHPHQW ³6FKHPH´ ,WDOVRDQQRXQFHGLWVLQWHQWLRQWRGHFODUHDQGSD\EHIRUHWKH6FKHPH
LPSOHPHQWDWLRQGDWHDIXOO\IUDQNHGVSHFLDOGLYLGHQGRIXSWR$SHUVKDUH ZLWKWKHULJKWWR
LQFUHDVHWKLVWRXSWR$SHUVKDUH  ³6SHFLDO'LYLGHQG´ 
7KHFRQVLGHUDWLRQLVVWUXFWXUHGDVRXWOLQHGEHORZ
x

1RQ)RXQGHU6KDUHKROGHUV±1RQ)RXQGHU6KDUHKROGHUVFRPSULVLQJDOOVKDUHKROGHUVRWKHU
WKDQWKH)RXQGHU6KDUHKROGHUVZKRFROOHFWLYHO\KROGDSSUR[LPDWHO\RI2176KDUHVZLOO
UHFHLYHDFDVKFRQVLGHUDWLRQRI$SHUVKDUHOHVVDQ\6SHFLDO'LYLGHQGGLVWULEXWHGE\WKH
&RPSDQ\EHIRUHWKHLPSOHPHQWDWLRQRIWKH6FKHPH ³1RQ)RXQGHU&RQVLGHUDWLRQ´ 

x

)RXQGHU6KDUHKROGHUV±7KH\ZLOOUHFHLYHDFDVKFRQVLGHUDWLRQRIXSWR$SHUVKDUH RI
ZKLFKF$SHUVKDUHLVFRQWLQJHQWRQFHUWDLQHYHQWVRFFXUULQJDVRXWOLQHGLQ6HFWLRQ 
OHVVDQ\6SHFLDO'LYLGHQG ³)RXQGHU&DVK&RQVLGHUDWLRQ´ ,WLVDFRQGLWLRQRIWKH6FKHPHWKDW
WKH)RXQGHU6KDUHKROGHUVHOHFWWRUHWDLQ ³5HWHQWLRQ(OHFWLRQ´ FRIWKHLU2176KDUHV
³5HWDLQHG2176KDUHV´ RQWKHWHUPVFRQWDLQHGLQD5HWHQWLRQDQG&R,QYHVWPHQW'HHG7KH
)RXQGHU6KDUHKROGHUVKDYHFRQILUPHGWKDWWKH\LQWHQGWRPDNHWKLVHOHFWLRQ(IIHFWLYHO\WKH
)RXQGHU6KDUHKROGHUVZLOOUHFHLYHDFDVKFRQVLGHUDWLRQIRU2176KDUHVDW$
SHUVKDUHHTXLYDOHQWWRDWRWDORIF$PLOOLRQZLWKWKHUHPDLQLQJEDODQFHRI217
6KDUHVWREHUHWDLQHGLQ217ZKLFKZLOOEHDQHQWLW\FRQWUROOHGE\$EDQR%LG&RSRVW
LPSOHPHQWDWLRQRIWKH6FKHPH7KH5HWDLQHG2176KDUHVDUHDOVRYDOXHGDW$SHUVKDUH
8QGHUWKH5HWHQWLRQDQG&R,QYHVWPHQW'HHGWKHXOWLPDWHSDUHQWRI$EDQRPD\EXWLWLVQRW
REOLJHGDWDQ\WLPHZLWKLQPRQWKVDIWHUWKH6FKHPHLVLPSOHPHQWHGVZDSWKH5HWDLQHG217
6KDUHVYDOXHGDW$SHUVKDUH OHVVDQ\6SHFLDO'LYLGHQG LQFRQVLGHUDWLRQIRUWKHLVVXHRI
VKDUHVLQWKHXOWLPDWHSDUHQW$EDQRHQWLW\ ³(QODUJHG(QWLW\´RU³$EDQR+ROG&R´ DWDQLVVXH
SULFHRI$SHUVKDUH VXFKULJKWWKH³$EDQR&DOO2SWLRQ´DQGVXFKVKDUHVWKH³)RXQGHU
5HSODFHPHQW6KDUHV´ 7RJHWKHUWKH)RXQGHU&DVK&RQVLGHUDWLRQDQGWKH)RXQGHU
5HSODFHPHQW6KDUHVDUHKHUHLQUHIHUUHGWRDVWKH³7RWDO)RXQGHU&RQVLGHUDWLRQ´ 

$VVHWRXWLQWKHDQQRXQFHPHQWRIWKH6FKHPHDQGLQWKH6FKHPH%RRNOHWWKHGLIIHUHQWLDO
FRQVLGHUDWLRQKDVEHHQDJUHHGE\WKH)RXQGHU6KDUHKROGHUVWRXQORFNDGGLWLRQDOYDOXHIRUWKH1RQ
)RXQGHU6KDUHKROGHUV7KH7RWDO)RXQGHU&RQVLGHUDWLRQLV$SHUVKDUH OHVVDQ\6SHFLDO
'LYLGHQGDQGDQ\FRQWLQJHQWDPRXQWQRWSDLG DVORQJDVWKHYDOXHSHUVKDUHRIWKH(QODUJHG(QWLW\
LV$SHUVKDUH7KHEOHQGHGFRQVLGHUDWLRQSDLGWRWKH)RXQGHUDQG1RQ)RXQGHU
6KDUHKROGHUVLV$SHUVKDUH ³%OHQGHG&RQVLGHUDWLRQ´ 
,QDGGLWLRQWRWKH)RXQGHU6KDUHKROGHUVPDNLQJWKH5HWHQWLRQ(OHFWLRQWKH6FKHPHLVVXEMHFWWR
FXVWRPDU\FRQGLWLRQVSUHFHGHQWDVVHWRXWLQ6HFWLRQRIWKLV,QGHSHQGHQW([SHUW¶V5HSRUW ³,(5´ 
LQFOXGLQJDSSURYDOE\217VKDUHKROGHUV ³2176KDUHKROGHUV´ DSSURYDOE\WKH&RXUWDQGQR
PDWHULDODGYHUVHFKDQJHRUSUHVFULEHGHYHQWVRFFXUULQJ
7KH6,$FRQWDLQVFXVWRPDU\H[FOXVLYLW\SURYLVLRQVLQFOXGLQJQRVKRSQRWDONUHVWULFWLRQV VXEMHFWWR
DQH[FHSWLRQLQUHVSHFWRIWKH217'LUHFWRUV¶ILGXFLDU\REOLJDWLRQV DQGDPDWFKLQJULJKWLQIDYRXURI
$EDQR%LG&RLQFDVHWKH'LUHFWRUVUHFHLYHDVXSHULRUSURSRVDO7KH6,$DOVRGHWDLOVFLUFXPVWDQFHV
XQGHUZKLFK217PD\EHUHTXLUHGWRSD\$EDQR%LG&RDEUHDNIHHRI$PLOOLRQGHSHQGLQJRQ

2 A$1.30 per share is the value per share to be used to swap the value of the Retained Shares valued at A$6.33 per share by the Abano
Shares based on the following calculation [(Retained ONT Shares x A$6.33)/$1.30]
3 Blended Consideration of A$7.00 calculated as [(Non-Founder shares x A$8.00)+(Founder shares x A$6.33)]/23,678,384
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WKHFLUFXPVWDQFHV UHIHUWR6HFWLRQIRUPRUHGHWDLOV 
7KH&RPSDQ\KDVHVWDEOLVKHGDQ,QGHSHQGHQW%RDUG&RPPLWWHH ³,%&´ FRPSULVLQJDOOWKH
'LUHFWRUVRWKHUWKDQ'U'DU\O+ROPHV ³,QGHSHQGHQW'LUHFWRUV´ WRFRQVLGHUWKHPHULWVRIWKH
6FKHPH6XEMHFWWRQR6XSHULRU3URSRVDOHPHUJLQJDQGDQLQGHSHQGHQWH[SHUWFRQFOXGLQJDQG
FRQWLQXLQJWRFRQFOXGHWKDWWKH6FKHPHLVLQWKHEHVWLQWHUHVWVRI2176KDUHKROGHUVDQGIDLUDQG
UHDVRQDEOHWRWKH1RQ)RXQGHU6KDUHKROGHUVWKH,%&XQDQLPRXVO\UHFRPPHQGVWKDW217
6KDUHKROGHUVYRWHLQIDYRXURIWKH6FKHPH6XEMHFWWRWKHVDPHTXDOLILFDWLRQVDOO,QGHSHQGHQW
'LUHFWRUVDQGWKH)RXQGLQJ6KDUHKROGHUVLQWHQGWRYRWHRUSURFXUHWKHYRWLQJRIDOO2176KDUHV
KHOGRUFRQWUROOHGE\WKHPLQIDYRXURIWKH6FKHPH

3XUSRVHRIWKHUHSRUW
:KLOHWKHUHLVQROHJDOUHTXLUHPHQWIRUWKHSUHSDUDWLRQRIDQ,(5LQFRQMXQFWLRQZLWKWKH6FKHPHWKH
'LUHFWRUVRI217KDYHFRPPLVVLRQHGWKLV,(5WRDVVLVW2176KDUHKROGHUVLQDVVHVVLQJWKHPHULWVRI
WKHWUDQVDFWLRQ
:KHQSUHSDULQJWKLV,(5*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVKDGUHJDUGWRWKH$XVWUDOLDQ
6HFXULWLHV,QYHVWPHQW&RPPLVVLRQ ³$6,&´ 5HJXODWRU\*XLGH&RQWHQWVRIH[SHUWUHSRUWV ³5*
´ DQG5HJXODWRU\*XLGH,QGHSHQGHQFHRIH[SHUWV ³5*´ 7KH,(5DOVRLQFOXGHVRWKHU
LQIRUPDWLRQDQGGLVFORVXUHVDVUHTXLUHGE\$6,&

6XPPDU\RIRSLQLRQ
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVFRQFOXGHGWKDWWKH6FKHPHLV)$,5$1'
5($621$%/(DQGKHQFHLQWKH%(67,17(5(676RI2176KDUHKROGHUV
,QIRUPLQJRXURSLQLRQ*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVFRQVLGHUHGWKHIROORZLQJ
x

:KHWKHUWKH1RQ)RXQGHU&RQVLGHUDWLRQLVIDLUDQGUHDVRQDEOHWRWKH1RQ)RXQGHU
6KDUHKROGHUV

x
x

:KHWKHUWKH%OHQGHG&RQVLGHUDWLRQLVIDLUDQGUHDVRQDEOHWR2176KDUHKROGHUV
:KHWKHUWKH7RWDO)RXQGHU&RQVLGHUDWLRQSURYLGHVWKH)RXQGHUV6KDUHKROGHUVZLWKDQHW
EHQHILWFRPSDUHGZLWKWKH1RQ)RXQGHU&RQVLGHUDWLRQ

x

2WKHUTXDQWLWDWLYHDQGTXDOLWDWLYHFRQVLGHUDWLRQV

:HQRWHWKDWZHKDYHQRWIRUPHGDQRSLQLRQRQWKHIDLUQHVVDQGUHDVRQDEOHQHVVRIWKH7RWDO
)RXQGHU&RQVLGHUDWLRQ

)DLUQHVV$VVHVVPHQW
,QIRUPLQJRXURSLQLRQLQUHODWLRQWRWKHIDLUQHVVRIWKH6FKHPHIRUWKH1RQ)RXQGHU6KDUHKROGHUV
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVFRPSDUHGWKHIDLUPDUNHWYDOXHSHU2176KDUHEHIRUHWKH
6FKHPHRQDFRQWUROEDVLVWRWKH1RQ)RXQGHU&RQVLGHUDWLRQRI$SHU2176KDUHDQGWKH
%OHQGHG&RQVLGHUDWLRQRI$SHU2176KDUH

Y




:HQRWHWKDWLI217GHFLGHVWRSD\WKH6SHFLDO'LYLGHQGWKHFRQVLGHUDWLRQZLOOEHUHGXFHGRQD$
IRU$EDVLVDVUHJXODWHGLQWKH6,$*LYHQWKDWWKH%RDUGLV\HWWRPDNHDILQDOGHFLVLRQRQWKH
6SHFLDO'LYLGHQGZHKDYHDVVHVVHGWKHIDLUQHVVRIWKH6FKHPHDVVXPLQJQR6SHFLDO'LYLGHQG
SD\PHQW+RZHYHUWKHRXWFRPHIRU2176KDUHKROGHUVDQGRXURSLQLRQZLOOQRWFKDQJHLIWKH%RDUG
RI217GHFLGHVWRSD\EHIRUHLPSOHPHQWDWLRQRIWKH6FKHPHWKH6SHFLDO'LYLGHQG
:HQRWHWKDWLQRXUYDOXDWLRQDVVHVVPHQWZHKDYHQRWJURVVHGXSWKHYDOXHRIWKHFRQVLGHUDWLRQIRU
WKHSRWHQWLDOYDOXHRIWKHIUDQNLQJFUHGLWVDWWDFKHGWRWKH6SHFLDO'LYLGHQGQRUKDYHZHFRQVLGHUHGLQ
RXUYDOXDWLRQDVVHVVPHQWRI217WKHYDOXHRIWKHDFFXPXODWHGIUDQNLQJFUHGLWV
,QRXURSLQLRQWKHYDOXHRIWKHIUDQNLQJFUHGLWVGRHVQRWDFFUXHWR217SHUVHEXWWKH\PD\EH
YDOXDEOHXQGHUFHUWDLQFLUFXPVWDQFHVWR$XVWUDOLDQUHVLGHQWVKDUHKROGHUVZKRFDQFODLPDQLQFRPH
WD[RIIVHW:HKDYHFRQVLGHUHGWKHSRWHQWLDOYDOXHRIWKHIUDQNLQJFUHGLWVDWWDFKHGWRWKH6SHFLDO
'LYLGHQGLQRXUUHDVRQDEOHQHVVFRQVLGHUDWLRQV$VXPPDU\RIRXUIDLUQHVVDVVHVVPHQWLVVHWRXWLQ
WKHWDEOHVEHORZ
Fairness assessment
A$ per share

Section
Reference

Low

High

Fair market value per share (control basis)

6.1

6.65

7.75

Non-Founder Consideration

1.0

8.00

8.00

Premium/(discount)
Premium/(discount) (%)
FAIRNESS ASSESSMENT

1.35

0.25

20.3%

3.2%

FAIR

Fair market value per share (control basis)

6.1

6.65

Blended Consideration

1.0

7.75

7.00

7.00

Premium/(discount)

0.35

(0.75)

Premium/(discount) (%)

5.2%

(9.7%)

FAIRNESS ASSESSMENT
Source: GTCF analysis.

FAIR

7KH1RQ)RXQGHU6FKHPH&RQVLGHUDWLRQLVMXVWDERYHWKHKLJKHQGRIRXUDVVHVVHGYDOXDWLRQUDQJH
DQGWKH%OHQGHG&RQVLGHUDWLRQIDOOVZLWKLQRXUDVVHVVHGYDOXDWLRQUDQJHRI217RQDFRQWUROEDVLV
$FFRUGLQJO\ZHFRQFOXGHWKDWWKH6FKHPHLV)$,5WR1RQ)RXQGHU6KDUHKROGHUVDQG217
6KDUHKROGHUVDVDZKROH
2176KDUHKROGHUVVKRXOGEHDZDUHWKDWRXUDVVHVVPHQWRIWKHYDOXHRIDQ2176KDUHVKRXOGQRW
EHFRQVLGHUHGWRUHIOHFWWKHSULFHDWZKLFK2176KDUHVZLOOWUDGHLIWKH6FKHPHLVQRWLPSOHPHQWHG
7KHSULFHDWZKLFK2176KDUHVZLOOXOWLPDWHO\WUDGHGHSHQGVRQDUDQJHRIIDFWRUVLQFOXGLQJWKH
OLTXLGLW\RI2176KDUHVPDFURHFRQRPLFFRQGLWLRQVLQWHUHVWUDWHVDQGWKHSHUIRUPDQFHRI217¶V
EXVLQHVV
:HKDYHDVVHVVHGWKHIDLUPDUNHWYDOXHRI2176KDUHVRQDFRQWUROEDVLVDGRSWLQJWKH)XWXUH
0DLQWDLQDEOH(DUQLQJVDSSURDFKQDPHO\WKH(%,7'$0XOWLSOH0HWKRGDQGZHKDYHFURVVFKHFNHG
RXUYDOXDWLRQDVVHVVPHQWXVLQJWKH&DSLWDOLVDWLRQRI&DVK)ORZV0HWKRG:HKDYHDOVRDQDO\VHG
WKH4XRWHG6HFXULW\3ULFHKRZHYHUGXHWRWKHOLPLWHGOLTXLGLW\RI2176KDUHVZHKDYHQRWUHOLHGRQ
WKLVPHWKRGRORJ\IRUWKHSXUSRVHRIRXUYDOXDWLRQDVVHVVPHQW

4

Earnings before interest, tax, depreciation and amortisation

Y




(%,7'$0XOWLSOH0HWKRG
,QRXUYDOXDWLRQDVVHVVPHQWZHKDYHUHOLHGRQD1RUPDOLVHG)<(%,7'$EHIRUHWKHDGRSWLRQRI
$$6%ZKLFKLVFRQVLVWHQWZLWKWKHWUDGLQJPXOWLSOHVRIOLVWHGFRPSDQLHVDQGFRPSDUDEOH
WUDQVDFWLRQPXOWLSOHV%HORZLVDVXPPDU\RIWKH(%,7'$0XOWLSOH0HWKRGFDOFXODWLRQ
FME Method - valuation summary
A$ '000 (except where stated otherwise)

Section
Reference

Assessed Normalised EBITDA

6.1.1

Assessed Normalised EBITDA Multiple (on a control basis)

6.1.2

Enterprise value (control basis)

Low

High

12,000

13,000

13.0x

14.0x

156,000

182,000

Add: Surplus assets

6.1.2

10,566

10,566

Less: Net debt

6.1.2

(9,073)

(9,073)

157,493

183,493

23,678

23,678

6.65

7.75

Equity value (control basis)
Number of outstanding shares ('000s) (fully diluted)
Value per share (control basis) (A$ per Share)

4.6.1

Sources: S&P Global, Management, GTCF analysis
Note: Underlying EBITDA and EBITDA multiple is prepared on a pre-AASB 16 basis

:HKDYHVHWRXWEHORZWKHNH\DVVXPSWLRQVDGRSWHGLQRXUYDOXDWLRQDVVHVVPHQW
x

0DLQWDLQDEOH(%,7'$±:HKDYHPDLQO\UHOLHGRQWKHQRUPDOLVHG)<(%,7'$RQDSUH$$6%
EDVLVIRUWKHSXUSRVHRIIRUPLQJRXURSLQLRQRQWKHQRUPDOLVHG(%,7'$7KLVLVGXHWR217¶V
VWDELOLW\RIHDUQLQJVDVZHOODVWKH)<SHULRGUHPDLQLQJUHODWLYHO\XQWDLQWHGE\WKHLPSDFWRI
&29,':HKDYHQRWUHOLHGRQWKH)<EURNHUIRUHFDVW(%,7'$DV217KDVOLPLWHGEURNHU
FRYHUDJHZLWKRQO\RQHILUPFRYHULQJWKH&RPSDQ\DQG)<LVH[SHFWHGWREHOHVV
UHSUHVHQWDWLYHRIDQRUPDOLVHGSHUIRUPDQFHJLYHQ&29,'ORFNGRZQVDQGUHVWULFWLRQV:H
KDYHQRUPDOLVHGWKH)<UHSRUWHG(%,7'$WRUHPRYHWKH)HGHUDO*RYHUQPHQW¶V-RENHHSHU
ZDJHVXEVLG\DQGRWKHURQHRIILQFRPHDQGH[SHQVHV

x

(%,7'$0XOWLSOH±:HKDYHDQDO\VHGDJURXSRIOLVWHGFRPSDUDEOHFRPSDQLHVDQGFRPSDUDEOH
WUDQVDFWLRQVWRGHWHUPLQHDQDSSURSULDWH(%,7'$PXOWLSOH,QRXUDVVHVVPHQWZHKDYHPDLQO\
UHOLHGRQ3DFLILF6PLOHV*URXS/LPLWHG ³364´ 364LVODUJHUDQGKDVKLJKHUUHYHQXHJURZWK
WKDQ217KRZHYHUWKH&RPSDQ\LVPRUHSURILWDEOHZLWKVLJQLILFDQWO\KLJKHUKLVWRULFDQGFXUUHQW
(%,7'$PDUJLQV,QRXURSLQLRQWKLVLVGXHWRDJUHDWHUIRFXVRI217RQPD[LPLVLQJFXUUHQW
SHUIRUPDQFHYLDDOHDQFRUSRUDWHVWUXFWXUHDQGDQDFWLYHPDQDJHPHQWRIXQGHUSHUIRUPLQJ
SUDFWLFHVUDWKHUWKDQJURZLQJWKHWRSOLQHZKLFKLQVWHDGLVDJUHDWHUIRFXVIRU364364LV
FXUUHQWO\WUDGLQJDWD)<XQGHUO\LQJ(%,7'$PXOWLSOHRI[RQDSUH$$6%EDVLV
+RZHYHUWKH(%,7'$RI364LVDGYHUVHO\DIIHFWHGE\LQYHVWPHQWLQIXWXUHJURZWK QHZ
FHQWUHVRSHQHGLQ)<ZKLFKFRQWULEXWHGDORVVDQGRIWKHSUDFWLFHVEHLQJORFDWHGLQ
ORFNGRZQDIIHFWHG16:DQG9,&,IWKHVHIDFWRUVDUHQRUPDOLVHGRQDFRQVLVWHQWEDVLVZLWK
217WKH(%,7'$PXOWLSOHRI364UHGXFHVPDWHULDOO\$FFRUGLQJO\ZHKDYHVHOHFWHGDQ)<

5 Australian Accountings Standards Board 16 – Leases (“AASB 16”). The FY20 financial statements of ONT was the first one prepared
under the new accounting standard which generated an increase in EBITDA of c. A$2.9 million.
6 This includes the capitalisation of lease liabilities and right-of-use assets onto the balance sheet which is reflected in our enterprise
values for ONT and the listed companies, due to the inclusion of interest-bearing lease liabilities in net debt. EBITDA is also impacted due
to lease expenses now reflected in depreciation and interest expense.
7 We note that given the lack of particularly comparable transactions, we have primarily relied on the trading multiples and we have
adopted the transaction multiples to confirm the directional evidence of the selected multiple.
8 Adjusted for net Jobkeeper benefits of A$3 million as disclosed by PSQ in the annual report to ensure a like-for-like comparison with
ONT.
9 A$3.4m invested in business technology for future growth as set out in the FY21 full year presentation.
10 Versus average EBITDA on full run rate that we have estimated at c. A$0.37 per centre.
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(%,7'$PXOWLSOHEHWZHHQ[DQG[RQDFRQWUROEDVLV$PRQJWKHFRPSDUDEOH
WUDQVDFWLRQVWKHRQO\UHOHYDQWRQHLVWKHDFTXLVLWLRQRI$EDQR+HDOWKFDUH*URXS/WGLQ
1RYHPEHU+RZHYHUWKURXJKRXUDQDO\VLVZHQRWHGWKDWWKLVWUDQVDFWLRQZDVFRPSOHWHG
DWDWLPHZKHQ$EDQRKDGDPDWHULDOGHEWRYHUKDQJDQGWKHILQDQFLDOSHUIRUPDQFHZDV
VLJQLILFDQWO\DIIHFWHGE\&29,'$FFRUGLQJO\ZHKDYHQRWUHOLHGRQLW
x

2WKHUDGMXVWPHQWV±7KHVXUSOXVDVVHWVUHODWHWRDQLQYHVWPHQWSURSHUW\ORDQVUHFHLYDEOHVDQG
KROGLQJVLQWKHSUHIHUHQFHVKDUHVRIDQXQOLVWHGFRPSDQ\ERWKRIZKLFKPXVWEHGLVSRVHG
EHIRUHLPSOHPHQWDWLRQRIWKH6FKHPH7KHQHWGHEWKDVEHHQHVWLPDWHGDVDW-XQH

&DSLWDOLVDWLRQRI&DVK)ORZV$SSURDFK
$VDPHDQVWRFURVVFKHFNRXUYDOXDWLRQIURPWKH(%,7'$0XOWLSOH0HWKRGZHKDYHDGRSWHGWKH
&DSLWDOLVDWLRQRI&DVK)ORZV$SSURDFKZKLFKLVEDVHGRQDVLQJOHSHULRGRIPDLQWDLQDEOHIUHHFDVK
IORZFDSLWDOLVHGLQSHUSHWXLW\DWWKHZHLJKWHGDYHUDJHFRVWRIFDSLWDO ³:$&&´ GLVFRXQWUDWH7KLV
DSSURDFKZDVVHOHFWHGJLYHQWKHVWDELOLW\RIHDUQLQJVDQGFDVKIORZVJHQHUDWLRQRIWKH&RPSDQ\
ZKLFKLVH[SHFWHGWRFRQWLQXHLQWRWKHIXWXUH
8VLQJWKH8QGHUO\LQJQRUPDOLVHG(%,7'$EHWZHHQ$PLOOLRQDQG$PLOOLRQZHWKHQ
DGMXVWHGIRUDGGLWLRQDOIDFWRUVVXFKDVV\QHUJLHVH[SHFWHGWREHUHDOLVHGDVZHOODVRWKHUFDVKIORZ
LWHPVVXFKDVWD[FDSLWDOH[SHQGLWXUHDQGZRUNLQJFDSLWDOPRYHPHQWV
7KHQRUPDOLVHGIUHHFDVKIORZVKDYHEHHQFDSLWDOLVHGLQSHUSHWXLW\XVLQJD:$&&EHWZHHQ
DQGDQGDSHUSHWXDOJURZWKUDWHRIEHWZHHQDQG$VXPPDU\RIRXUYDOXDWLRQ
DVVHVVPHQWLVVHWRXWEHORZ
Capitalisation of Cash Flow
Low

A$ '000 (except where stated otherwise)

High

Assessed Normalised EBIT (Including Synergies of A$2.5m million)

12,118

13,118

Effective tax payable

(3,151)

(3,411)

Assessed Net Operating Profit After Tax

8,967

9,707

Cash flow adjustments

(224)

(224)

Assessed Free Cash Flow

8,743

9,483

8.5%

8.0%

WACC
Growth rate
Enterprise value (Control basis)

2.5%

3.0%

145,722

189,666

Add: Surplus Assets

10,566

10,566

Less: Net debt

(9,073)

(9,073)

147,215

191,159

23,678

23,678

6.22

8.07

Equity value (Control basis)
Number of outstanding shares ('000s) (fully diluted)
Value per share (control basis) (A$ per Share)
Sources: S&P Global, Management, GTCF analysis

7KHFURVVFKHFNEDVHGRQWKHFDSLWDOLVHGIUHHFDVKIORZVVXSSRUWRXUDVVHVVPHQWEDVHGRQWKH
(%,7'$0XOWLSOH




11 Management has confirmed that the property has been sold for c. A$2.32 million on 27 August 2021 and that ONT has already
disposed of c. A$0.25 million of the preference shares as at the date of this report.
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4XRWHG6HFXULW\3ULFH0HWKRG
:HQRWHWKDW217LVDUHODWLYHO\LOOLTXLGVWRFNZLWKDEHORZDYHUDJHIUHHIORDW DQGOLPLWHGWUDGLQJ
YROXPH RYHUWKHODVWWZHOYHPRQWKV7KHVHOLTXLGLW\FRQFHUQVDUHODUJHO\ERUQHWKURXJKWKHPDMRULW\
RI217¶VRXWVWDQGLQJVKDUHVEHLQJKHOGE\WKH)RXQGHU6KDUHKROGHUDQGQRWWUDGHG7KHUHIRUHGXH
WRWKHVH FRQVLGHUDEOHOLTXLGLW\FRQVWUDLQWVZHKDYHQRWUHOLHGRQWKHWUDGLQJSULFHVIRUWKHSXUSRVHRI
RXUYDOXDWLRQ DVVHVVPHQW
:KLOVWZHKDYHQRWUHOLHGRQWKHWUDGLQJSULFHVZHQRWHWKDWRXUDVVHVVHGYDOXDWLRQUDQJH RQD
FRQWUROEDVLVPRVWO\RYHUODSDQGLWRQO\LQFRUSRUDWHVDVPDOOSUHPLXP PLGSRLQWDQGKLJKHQGRIWKH
UDQJH FRPSDUHGZLWKWKHWUDGLQJSULFHVEHIRUHWKHDQQRXQFHPHQWRIWKH6FKHPH ,WLVDOVRDWD
GLVFRXQWWRWKHSHDNRI2176KDUHVEHWZHHQ)HEUXDU\DQG $SULO  DVRXWOLQHGLQWKHJUDSK
EHORZ
$VVHVVHGYDOXDWLRQUDQJHFRPSDUHGZLWKWUDGLQJSULFHV

Share price (A$)

Volume

GT Assessed Range
A$6.65 - A$7.75

8.5
8.0
7.5
7.0
6.5
6.0
5.5
5.0
4.5
4.0
3.5
3.0
2.5
2.0
1.5
1.0
0.5
-

25,000

20,000

15,000

10,000

5,000

Volume

Share price

Aug-21

Jul-21

Jun-21

May-21

Apr-21

Mar-21

Feb-21

Jan-21

-

GT Assessed Range

Sources: S&P Global, Management, GTCF analysis

7KHORZSUHPLXPIRUFRQWUROVHHPVUHDVRQDEOHLIWKHIROORZLQJLVWDNHQLQWRDFFRXQW
x

,PPHGLDWHO\EHIRUHWKHDQQRXQFHPHQWRIWKH6FKHPH217ZDVWUDGLQJDURXQG$SHU
VKDUHDQGEHWZHHQ)HEUXDU\DQG$SULOEHWZHHQ$DQG$SHUVKDUH7KHVH
WUDGLQJSULFHVLPSO\DQ)<XQGHUO\LQJ(%,7'$0XOWLSOHRI[ DW$VKDUHSULFH
[ DW$VKDUHSULFHDQGRI[ DW$VKDUHSULFHDOORQDPLQRULW\EDVLV
%DVHGRQRXUDQDO\VLVRIWKHOLVWHGSHHUVFRPSDUDEOHWUDQVDFWLRQVDQGWKHPDUNHWLQJHQHUDO
WKHVHPXOWLSOHVDSSHDUWREHH[FHVVLYH RQDPLQRULW\EDVLV

x

2YHUWKHODVWIHZ\HDUVWKHQXPEHURISUDFWLFHVKDVUHPDLQHGVXEVWDQWLDOO\IODWZKLOVWWKH
SURILWDELOLW\DQGWKHGLYLGHQGGLVWULEXWLRQVRIWKH&RPSDQ\KDYHEHHQJURZLQJ*LYHQWKH
&RPSDQ\LVIRFXVVHGRQPD[LPLVLQJSURILWVDQGGLVWULEXWLRQVWR6KDUHKROGHUVZHKDYHDOVR
FRQVLGHUHGWKHGLYLGHQG\LHOGLPSOLHGLQWKHWUDGLQJSULFHVWRJDWKHUVRPHLQVLJKWV,QWKHWDEOH

Based on Normalised FY21 EBITDA of A$12.2 million.
Ibid.
14 Ibid.
12
13
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EHORZZHKDYHFRPSDUHGWKHGLYLGHQG\LHOGRIWKH&RPSDQ\ZLWKWKH$6;,QGH[DQGWKH
$6;5(,7,QGH[ZKLFKLQFOXGHVODUJHFRPSDQLHVHVWDEOLVKHGDQGPDWXUHEXVLQHVVHVZLWKD
IRFXVRQGLYLGHQGGLVWULEXWLRQVLQSDUWLFXODUWKH$6;5(,7,QGH[
Historical Div idend Yield Comparison
Date
30-Jun-17

ONT

ASX 200

ASX 200 REIT Index

Div idend Yield

Div idend Yield

Div idend Yield

(%)

(%)

(%)

3.40%

4.19%

4.94%

31-Dec-17

3.41%

4.15%

4.73%

30-Jun-18

3.71%

4.05%

4.54%

31-Dec-18

3.71%

4.57%

4.94%

30-Jun-19

3.86%

3.88%

4.31%

31-Dec-19

4.09%

3.81%

4.44%

30-Jun-20

4.99%

3.32%

4.32%

31-Dec-20

3.68%

2.44%

2.53%

30-Jun-21

3.88%

2.69%

3.41%

24-Feb-21 - ONT All time high 24-Feb-21 (A$8.09)

3.34%

n/a

n/a

Average

3.86%

3.68%

4.24%

Median

3.71%

3.88%

4.44%

:KLOVWWKHGLVWULEXWLRQVLQ)<DQG)<PD\KDYHEHHQDIIHFWHGE\&29,'ORRNLQJRYHUD
ORQJHUSHULRGRIWLPHWKHDYHUDJHGLVWULEXWLRQ\LHOGRIWKH&RPSDQ\LVEHORZWKHDYHUDJH
GLVWULEXWLRQ\LHOGRIWKH$6; PHGLDQ DQG$6;5(,7,QGH[7KLVLPSOLHVWKDWWKH
ULVNUHWXUQRI217LPSOLHGLQWKHWUDGLQJSULFHVLVORZHUWKDQWKHDYHUDJHULVNUHWXUQRIWKH
$6;DQG$6;5(,7V,QGH[&RQVLGHULQJWKHVL]HRIWKHVHEXVLQHVVHVDQGWKHLUPDUNHW
SRVLWLRQLQJWKLVLVGLIILFXOWWRVXEVWDQWLDWHDQGLWLVFDXVHGE\WKHORZOHYHORIOLTXLGLW\LQWKH
WUDGLQJSULFHVZKLFKLPSDFWWKHXQGHUO\LQJSULFHV
:HDUHRIWKHRSLQLRQWKDWWKHDERYHDQDO\VLVSURYLGHVVXSSRUWWRRXUFRQFOXVLRQWKDWWKHORZ
SUHPLXPIRUFRQWUROLPSOLHGLQRXUPLGSRLQWYDOXDWLRQDVVHVVPHQWFRPSDUHGZLWKWKHWUDGLQJSULFHV
EHIRUHWKHDQQRXQFHPHQWRIWKH6FKHPHLVQRWXQUHDVRQDEOH
9DOXHRIWKH7RWDO)RXQGHU&RQVLGHUDWLRQ
$VSDUWRIRXUDVVHVVPHQWRIWKH6FKHPHZHKDYHDOVRXQGHUWDNHQDKLJKOHYHODQGGHVNWRS
DVVHVVPHQWRIWKH)RXQGHU5HSODFHPHQW6KDUHVWKDW)RXQGHU6KDUHKROGHUVZLOOUHFHLYHLIWKH
$EDQR&DOO2SWLRQLVH[HUFLVHG ³'HVNWRS9DOXDWLRQ´ :HKDYHDJJUHJDWHGWKHVHZLWKWKH)RXQGHU
&DVK&RQVLGHUDWLRQWRHQVXUHWKDWWKH7RWDO)RXQGHU&RQVLGHUDWLRQ QHWRIWKH6SHFLDO'LYLGHQG LV
QRWLQDOOPDWHULDOUHVSHFWVLQH[FHVVRIWKH1RQ)RXQGHU&RQVLGHUDWLRQ QHWRIWKH6SHFLDO
'LYLGHQG 
%DVHGRQWKHWHUPVRIWKH&R,QYHVWPHQW'HHGLPPHGLDWHO\IROORZLQJLPSOHPHQWDWLRQRIWKH
6FKHPHWKH)RXQGHU6KDUHKROGHUVZLOOKROGFRIWKHLVVXHGFDSLWDODQG$EDQR%LG&RZLOORZQ
WKHEDODQFH,QRXUDVVHVVPHQWRIWKH)RXQGHU5HSODFHPHQW6KDUHVZHKDYHFRQVLGHUHGWKDW
$EDQR+ROG&RKDVWKHULJKWEXWQRWWKHREOLJDWLRQWRUHSODFHWKH5HWDLQHG2176KDUHVZLWKWKH
)RXQGHU5HSODFHPHQW6KDUHVDQGDFFRUGLQJO\WKH)RXQGHU6KDUHKROGHUVUXQWKHULVNWKDWWKH\FRXOG
UHPDLQDVPLQRULW\VKDUHKROGHUVLQWKHXQOLVWHG217+RZHYHUZHKDYHDVVXPHGWKDWLQRUGHUIRU
$EDQR+ROG&R¶V6KDUHKROGHUVWRPD[LPLVHWKHYDOXHRIWKHLULQYHVWPHQWLWLVUHDVRQDEOHWRDVVXPH
WKDWWKH$EDQR&DOO2SWLRQZRXOGEHH[HUFLVHG
Y






7KHYDOXDWLRQRIWKH(QODUJHG(QWLW\KDVQRWEHHQGLVFORVHGLQWKH,(5DVLWFRQWDLQVFRPPHUFLDOO\
VHQVLWLYHLQIRUPDWLRQZKLFKPD\KDUPWKHDELOLW\RIWKHVKDUHKROGHUVRIWKH(QODUJHG(QWLW\WR
PD[LPLVHWKHYDOXHRIWKHLULQYHVWPHQWRQH[LW:HKDYHRXWOLQHGLQ6HFWLRQWKHSURFHGXUHV
XQGHUWDNHQDQGWKHKLJKOHYHODVVXPSWLRQVDGRSWHGLQRXUYDOXDWLRQDVVHVVPHQWRIWKH(QODUJHG
(QWLW\
(YHQLI$EDQR+ROG&RHOHFWVWRVZDSWKH5HWDLQHG2176KDUHVLQWRVKDUHVLQWKH(QODUJHG(QWLW\
VKDUHVRIDQXQOLVWHGHQWLW\ZRXOGQRUPDOO\KDYHDORZHUYDOXHDVWKH\DUHQRWUHDGLO\PDUNHWDEOH
:KHQWZRLQYHVWPHQWVDUHVXEVWDQWLDOO\FRPSDUDEOHLQYHVWRUVWHQGWRSODFHPRUHYDOXHRQD
VHFXULW\WKDWLVPRUHOLTXLG
$FFRUGLQJO\LQRXU'HVN7RS9DOXDWLRQRI)RXQGHU5HSODFHPHQW6KDUHVZHKDYHDSSOLHGD
PDUNHWDELOLW\DQGPLQRULW\GLVFRXQWWRRXUDVVHVVPHQWRIWKH)RXQGHU6KDUHKROGHUV¶LQWHUHVWLQWKH
(QODUJHG(QWLW\7KHPDUNHWDELOLW\DQGOLTXLGLW\GLVFRXQWGHSHQGVRQWKHIROORZLQJIDFWRUV
x

7KHSURVSHFWIRUOLTXLGLW\ZLWKLQDNQRZQWLPHIUDPH7KHVKRUWHULVWKHH[SHFWHGKROGLQJSHULRG
IRUDQLQYHVWPHQWDQGPRUHFHUWDLQLVWKHSRWHQWLDOSURVSHFWLYHWUDQVDFWLRQRU,32WKHORZHULV
WKHGLVFRXQW,QWKLVUHJDUGZHQRWHWKDWSULYDWHHTXLW\LQYHVWRUVVXFKDV%*+&DSLWDODQG
2733WKHFRQWUROOLQJVKDUHKROGHURI$EDQRW\SLFDOO\KROGWKHLULQYHVWPHQWVIRUWR\HDUVDQG
GXULQJWKLVSHULRGWKH\DLPWRPDWHULDOO\JURZWKHEXVLQHVVDQGVWUHDPOLQHWKHRSHUDWLRQVLQ
RUGHUWRPD[LPLVHWKHLUUHWXUQVRQH[LW$FFRUGLQJO\LWLVOLNHO\WKDWDOLTXLGLW\HYHQWZLOOHYHQWXDWH
IRUWKH)RXQGHU6KDUHKROGHUVLQWKHPHGLXPWHUP

x

7KHGLYLGHQGSROLF\RIWKHFRPSDQ\$FRPSDQ\ZLOOXVXDOO\DWWUDFWDORZHUPDUNHWDELOLW\
GLVFRXQWLILWKDVDVXVWDLQDEOHDQGFRQVLVWHQWGLYLGHQGSROLF\DVWKHVKDUHKROGHUVUHFHLYHWKHLU
UHWXUQVDORQJWKHZD\DVRSSRVHGWRDWWKHHQGZKHQWKH\GLVSRVHRIWKHLULQYHVWPHQW:HQRWH
EDVHGRQDUHYLHZRIWKH5HWHQWLRQDQG&R,QYHVWPHQW'HHGDQGGLVFXVVLRQVZLWK$EDQRLWLV
QRWH[SHFWHGWKDWGLYLGHQGVZLOOEHGLVWULEXWHGLQWKHIRUHVHHDEOHIXWXUH

x

7KHSRRORISRWHQWLDOEX\HUV7KHJUHDWHULVWKHSRRORISRWHQWLDOEX\HUVWKHORZHULVWKHOHYHORI
PDUNHWDELOLW\GLVFRXQW

x

7KHOHYHORIULVNLQWKHLQGXVWU\DQGLQWKH&RPSDQ\7\SLFDOO\DKLJKHUOHYHORIULVNLV
DVVRFLDWHGZLWKKLJKHUOHYHORIPDUNHWDELOLW\GLVFRXQW7KHXQGHUO\LQJSULQFLSOHLVWKDWWKH
SRWHQWLDODGYHUVHLPSDFWRIULVNIDFWRUVLVHQKDQFHGE\WKHLQDELOLW\WRGLVSRVHRIWKHLQYHVWPHQWV
LQDOLTXLGPDUNHW7KHGHQWDOLQGXVWU\LVTXLWHGHIHQVLYHDQGFRQVLGHUHGDORZULVNLQGXVWU\

x

7HUPVRIWKH6KDUHKROGHUV$JUHHPHQW±:KLOVWZHKDYHQRWUHYLHZHGWKHWHUPVRIWKH
6KDUHKROGHUV$JUHHPHQWZHKDYHEHHQLQVWUXFWHGWKDWWKH)RXQGHU6KDUHKROGHUVKDYHQR
DELOLW\WRWUDQVIHUWKH5HWDLQHG2176KDUHVRUWKH(QODUJHG(QWLW\VKDUHVLIWKH$EDQR&DOO
2SWLRQLVH[HUFLVHGDQGWKHLUVKDUHVKDYHQRYRWLQJULJKWV

%DVHGRQWKHDERYHZHKDYHDSSOLHGDPDUNHWDELOLW\DQGOLTXLGLW\GLVFRXQWEHWZHHQDQG
7KHGLVFRXQWLVDWWKHORZHQGRIWKHGLVFRXQWWKDWZHZRXOGQRUPDOO\DSSO\EDVHGRQWKHDERYH
FRQGLWLRQVDVLWLVUHDVRQDEOHWRDVVXPHWKDW$EDQR+ROG&R¶VVKDUHKROGHUVZLOOVHHNWRPD[LPLVH
WKHYDOXHRIWKHLQYHVWPHQWLQWKHVKRUWPHGLXPWHUPYLDDOLTXLGLW\HYHQWZKLFKUHGXFHVWKH
PDJQLWXGHRIWKHGLVFRXQWDSSOLFDEOH

Y




:HKDYHFRQFOXGHGWKDWWKHYDOXHRIWKH7RWDO)RXQGHU&RQVLGHUDWLRQLVEHORZWKHYDOXHRI
WKH1RQ)RXQGHU&RQVLGHUDWLRQDQGDFFRUGLQJO\QRQHWEHQHILWLVSURYLGHGWRWKH)RXQGHU
6KDUHKROGHUVDVDUHVXOWRIWKHVWUXFWXUHRIWKH6FKHPH

5HDVRQDEOHQHVV$VVHVVPHQW
,QFRQVLGHULQJWKHUHDVRQDEOHQHVVRIWKH6FKHPHZHKDYHDVVHVVHGWKHIROORZLQJDGYDQWDJHV
GLVDGYDQWDJHVDQGRWKHUIDFWRUVIRU1RQ)RXQGHUDQG)RXQGHU6KDUHKROGHUV

$GYDQWDJHV
3UHPLXPIRUFRQWURO 1RQ)RXQGHU6KDUHKROGHUV 
$SUHPLXPIRUFRQWUROLVDSSOLFDEOHZKHQWKHDFTXLVLWLRQRIFRQWURORIDFRPSDQ\RUEXVLQHVVZRXOG
JLYHULVHWREHQHILWVVXFKDVWKHDELOLW\WRUHDOLVHV\QHUJLHVDFFHVVFDVKIORZVDFFHVVWD[EHQHILWV
DQGFRQWURORIWKHERDUGRI'LUHFWRUVRIWKHFRPSDQ\
7KH1RQ)RXQGHU6FKHPH&RQVLGHUDWLRQRI$SHU217VKDUHUHSUHVHQWVDSUHPLXPRI
x

WRWKHXQGLVWXUEHGFORVLQJSULFHRI217XSWRDQGLQFOXGLQJ$XJXVWEHLQJWKH
ODVWFORVHSULFHSULRUWRWKH6FKHPHDQQRXQFHPHQW

x

WRWKHZHHN9:$3RI217VKDUHVXSWRDQGLQFOXGLQJ$XJXVW

x

WRWKHPRQWK9:$3RI217VKDUHVXSWRDQGLQFOXGLQJ$XJXVW

x

WRWKHPRQWK9:$3RI217VKDUHVXSWRDQGLQFOXGLQJ$XJXVW

7KLVSUHPLXPIRUFRQWUROLVXQOLNHO\WREHDYDLODEOHWR2171RQ)RXQGHU6KDUHKROGHUVLQWKH
DEVHQFHRIWKH6FKHPHRUDVXSHULRUSURSRVDO
&HUWDLQW\RIWKHFDVKFRQVLGHUDWLRQ 1RQ)RXQGHU6KDUHKROGHUV 
7KH1RQ)RXQGHU6KDUHKROGHUVZLOOKDYHWKHRSSRUWXQLW\WRUHFHLYHDFHUWDLQFDVKDPRXQWIRUWKHLU
IXOOKROGLQJVDWDSUHPLXPWR217¶VWUDGLQJSULFHSULRUWRWKHDQQRXQFHPHQWRIWKH6,$,IWKH
6FKHPHLVLPSOHPHQWHGWKH1RQ)RXQGHU6KDUHKROGHUVZLOOQRORQJHUEHH[SRVHGWRDQ\RQJRLQJ
ULVNDVVRFLDWHGZLWKDQLQYHVWPHQWLQ2177KH)RXQGHU6KDUHKROGHUZLOODOVRUHFHLYHDFHUWDLQFDVK
DPRXQWSHUWDLQLQJWRDSRUWLRQRIWKHLU217KROGLQJVDQGDVVXFKZLOOEHDEOHWRUHGXFHWKHLU
H[SRVXUHWR217:HQRWHWKHIROORZLQJULVNVWR217IRUERWKWKH1RQ)RXQGHUDQG)RXQGHU
6KDUHKROGHUV
x

,PSDFWRIWKHSDQGHPLF±7KHRXWEUHDNRI&29,'KDVFDXVHGFRQVLGHUDEOHHFRQRPLFWXUPRLO
RYHUWKHODVWPRQWKVDQGZKLOVWWKHHIIHFWVFDQQRWEHIXOO\TXDQWLILHGWKHIXWXUHLPSDFWRIWKH
YLUXVDQGSRWHQWLDOQHZYDULDQWVFDQKDYHDPDWHULDOO\DGYHUVHHIIHFWRQ2170RVWQRWDEO\
IXWXUHORFNGRZQVDQGYDU\LQJOHYHOVRIPDQGDWHGUHVWULFWLRQVKDYHWKHFDSDFLW\WRLPSHGH217¶V
UHYHQXHJHQHUDWLQJFDSDFLW\WKURXJKWKHFDQFHOODWLRQRIQRQFUXFLDOVXUJHULHVDQGSUDFWLFHV:H
GRQRWHKRZHYHUWKDW$XVWUDOLD¶VFXUUHQWOHYHORIYDFFLQHUROORXWLVOLNHO\WRUHVXOWLQWKH
GLPLQLVKPHQWRIIXWXUHUHVWULFWLRQV\HWFXUUHQWSURMHFWLRQVVHHWKHWDUJHWRIDGXOWSRSXODWLRQ
EHLQJIXOO\YDFFLQDWHGQRWEHLQJKLWXQWLOODWH1RYHPEHU

Y




x

,QGXVWU\FRPSHWLWLRQ±217¶VNH\FRPSHWLWLRQZLWKLQWKHPDUNHW3DFLILF6PLOHV'HQWDODQG
$EDQR+HDOWKFDUHDUHERWKGULYLQJDQLQRUJDQLFJURZWKEXVLQHVVPRGHOWKDWLVLQFUHDVLQJWKH
FRPSHWLWLRQIDFHGE\217IRUGHQWDOVHUYLFHVZLWKLQ$XVWUDOLD%RWKDIRUHPHQWLRQHGFRPSDQLHV
DUHFRQVLGHUDEO\ODUJHUWKDQ217DQGDVDUHVXOWPD\KDYHODUJHUEX\LQJSRZHUDQGLQFUHDVHG
DELOLW\WRUHDOLVHSURILWVWKURXJKVXSHULRUHFRQRPLHVRIVFDOH7KH\DOVRSRWHQWLDOO\KDYHDQ
HQKDQFHGDELOLW\WRH[HFXWHGHQWDOSUDFWLFHDFTXLVLWLRQVDQGJUHHQILHOGGHYHORSPHQWVGXHWR
JUHDWHUDFFHVVWRFDSLWDODQGDODUJHUQDWLRQDOIRRWSULQW

x

6KRUWDJHRIGHQWLVWVDQGLQFUHDVHGODERXUFRVWV7KHQXPEHURIGHQWDOSUDFWLWLRQHUVSHU
SHRSOHLVH[SHFWHGWRLQFUHDVHLQ)<ZKLFKVKRXOGEULQJDGGLWLRQDOFRPSHWLWLRQDQG
SRWHQWLDOODERXUVKRUWDJHVZKLFKPD\LQIOLFWSUHVVXUHRQWKHPDUJLQVLQWKHPHGLXPWHUP

x

.H\SHUVRQULVN±:HQRWHWKDWPXFKRI217¶VVXFFHVVDQGVWURQJILQDQFLDOSHUIRUPDQFHFDQ
EHDWWULEXWHGWRPDQDJHPHQWXQGHUWKHFXUUHQW0DQDJLQJ'LUHFWRUDQGIRXQGHURIWKHEXVLQHVV
6RPHRIWKHSRWHQWLDOYDOXHGULYHUVDWWULEXWDEOHWRWKH0DQDJLQJ'LUHFWRUFRXOGLQFOXGH
OHDGHUVKLSUHODWLRQVKLSVZLWK+HDOWK)XQGVDQGVXSSOLHUVHPSOR\HHOR\DOW\217¶VSUDFWLFH
PDQDJHPHQWDQG.3,GULYHQDSSURDFKDQGWKHLPSOHPHQWDWLRQRIWKH217EXVLQHVVVWUDWHJ\
7KHUHLVDULVNWKDWLIWKH0DQDJLQJ'LUHFWRUOHDYHVRUEHFDPHXQDEOHWRZRUNLWPD\EHGLIILFXOW
IRUWKH&RPSDQ\WRILQGDVXLWDEOHUHSODFHPHQW7KLVLVDOVRGHPRQVWUDWHGE\WKHVWUXFWXUHRI
WKH6FKHPHZKLFKHQVXUHWKDW'U'DU\O+ROPHVUHPDLQVHQJDJHGLQWKH(QODUJHG(QWLW\YLDWKH
5HWDLQHG2176KDUHV

6WUXFWXUHRIWKH6FKHPH 1RQ)RXQGHU6KDUHKROGHUV 
1RQ)RXQGHU6KDUHKROGHUVEHQHILWIURPWKHVWUXFWXUHRIWKH6FKHPHDJUHHGE\WKH)RXQGHU
6KDUHKROGHUVZKLFKXQORFNVVLJQLILFDQWDGGLWLRQDOYDOXHIRUWKH1RQ)RXQGHU6KDUHKROGHUVZKR
UHFHLYHDKLJKHURIIHUSULFHUHODWLYHWRWKH)RXQGHU6KDUHKROGHUV
)UDQNLQJFUHGLWVDWWDFKHGWRWKH6SHFLDO'LYLGHQG 1RQ)RXQGHUDQG)RXQGHU6KDUHKROGHUV 
,QDFFRUGDQFHZLWKWKHWHUPVRIWKH6,$217PD\SD\DIXOO\IUDQNHG6SHFLDO'LYLGHQGRIXSWR
$SHUVKDUHZLWKWKHULJKWWRLQFUHDVHWKLVXSWR$SHUVKDUH$XVWUDOLDUHVLGHQW
6KDUHKROGHUVRQDORZHUWD[UDWHFDQFODLPDQLQFRPHWD[RIIVHWDQGDFFRUGLQJO\UHDOLVHJUHDWHU
YDOXHFRPSDUHGZLWKWKHFDVKFRQVLGHUDWLRQRIIHUHG7KRVH2176KDUHKROGHUVDUHEHWWHURIIRQD
SRVWWD[EDVLVLIWKH6SHFLDO'LYLGHQGLVSDLGFRPSDUHGZLWKWKHVFHQDULRWKDWRIWKHFDVK
FRQVLGHUDWLRQLVSDLGDVFDSLWDOJDLQ LHQLO6SHFLDO'LYLGHQG 7KHIROORZLQJWDEOHVXPPDULVHVWKH
DIWHUWD[FDVKDPRXQWIURPWKH6SHFLDO'LYLGHQGDWWKHFXUUHQWGLVFORVHGDPRXQWRI$SHU
VKDUHDVZHOODVWKHVFHQDULRRIWKLVLQFUHDVLQJWR$SHUVKDUHWKDWFHUWDLQ6KDUHKROGHUVFRXOG
UHDOLVHGHSHQGLQJRQWKHLUWD[SRVLWLRQ
Special Div idend - Franking Credits Benefit
A$

Australian resident

Corporate

45%

30%

0%

Tax rate

Tax rate

Tax rate

Special div idend

0.80

1.10

0.80

1.10

0.80

1.10

0.80

1.10

Franking credits

0.28

0.39

0.28

0.39

0.28

0.39

0.28

0.39

Gross tax able income

1.08

1.49

1.08

1.49

1.08

1.49

1.08

1.49

(0.49)

(0.67)

(0.32)

(0.45)

-

-

(0.32)

(0.45)

0.28

0.39

0.28

0.39

0.28

0.39

0.28

0.39

Net after tax special dividend
0.59
0.82
0.76
Sources: GTCF analysis Note (1): Ignoring Medicare levy and other surcharges.

1.04

1.08

1.49

0.76

1.04

Tax pay able
Tax credit

Y

1




1REURNHUDJHFRVWV 1RQ)RXQGHUDQG)RXQGHU6KDUHKROGHUV 
2176KDUHKROGHUVZLOOEHDEOHWRUHDOLVHWKHLULQYHVWPHQWLQ217ZLWKRXWLQFXUULQJDQ\EURNHUDJHRU
VWDPSGXW\FRVWV
2WKHUSRWHQWLDOEHQHILWVRIRZQHUVKLSLQWKH(QODUJHG(QWLW\ )RXQGHU6KDUHKROGHUV 
:HQRWHWKHUHDUHRWKHUSRWHQWLDOEHQHILWVWKDWFRXOGEHUHDOLVHGE\WKH)RXQGHU6KDUHKROGHUVRQFH
WKH(QODUJHG(QWLW\KDVEHHQIRUPHGZKLFKZHPD\EHGLIILFXOWWRTXDQWLI\LQRXU'HVN7RS
9DOXDWLRQ7KHVHLQFOXGHSRVVLEOHDGGLWLRQDOV\QHUJLHVPDUNHWUHSRVLWLRQLQJQHZDFTXLVLWLRQ
RSSRUWXQLWLHVDQGIDYRXUDEOHFKDQJHVLQPDUNHWG\QDPLFV:KLOVWZHKDYHIDFWRUHGLQZKDWZH
SHUFHLYHWKHSRWHQWLDOEHQHILWVWREHWKLVPD\QRWQHFHVVDULO\EHDEOHWRFDSWXUHDOOWKHSRWHQWLDO
EHQHILWV$EDQRKDVDOVREHHQUHFHQWO\DFTXLUHGE\%*+DQG2733DQGDFFRUGLQJO\VRPHRIWKH
SRWHQWLDOEHQHILWVPD\\HWWREHUHDOLVHGRUFU\VWDOOLVHG%\UHWDLQLQJRZQHUVKLSLQ217WKH)RXQGHU
6KDUHKROGHUPD\EHWKHUHFLSLHQWRIWKHVHSRWHQWLDOEHQHILWV

'LVDGYDQWDJHV
1RQ)RXQGHU6KDUHKROGHUVZLOOQRWEHDEOHWRSDUWLFLSDWHLQWKHIXWXUHXSVLGHRI217 1RQ)RXQGHU
6KDUHKROGHUV 
,IWKH6FKHPHLVLPSOHPHQWHG2171RQ)RXQGHU6KDUHKROGHUVZLOOIRUHJRWKHRSSRUWXQLW\WR
SDUWLFLSDWHLQWKHIXWXUHXSVLGHSRWHQWLDORIWKH&RPSDQ\
217EXVLQHVVPRGHODOORZVDGGLWLRQDOSUDFWLFHVWREHDFTXLUHGDQGGHYHORSHGSURYLGLQJWKH\ILW
ZLWKLQ217EXVLQHVVVWUDWHJ\7KH&RPSDQ\DOVRKDVVXEVWDQWLDOGHEWGUDZGRZQDYDLODELOLW\DQG
FDVKUHVRXUFHVWREHGHSOR\HGIRUWKLVSXUSRVH217EXVLQHVVPRGHOLVVFDODEOHDQGKDVDZHOO
DUWLFXODWHGVWUDWHJ\DQGDQHIILFLHQWVHUYLFHGHOLYHU\PRGHO5HDOLVDWLRQRIWKLVVWUDWHJ\FRXOGUHVXOWLQ
VXEVWDQWLDOEHQHILWVUHODWLQJWRWKHQXPEHUDQGW\SHRIVHUYLFHRIIHULQJVFURVVUHIHUUDOVEHWZHHQ
GHQWLVWVDQGSUDFWLFHVWKHUHDOLVDWLRQRIFRPSDQ\RYHUKHDGHIILFLHQFLHVWHFKQRORJ\DQGVRIWZDUH
HQKDQFHPHQWVDQGQHZSDUWQHUVKLSDJUHHPHQWVZLWKKHDOWKIXQGV
/LPLWHGOLVWHGSXUHSOD\GHQWDOVHUYLFHSURYLGHUV 1RQ)RXQGHUDQG)RXQGHU6KDUHKROGHUV 
:HQRWHWKDW217LVRQHRIRQO\WZROLVWHGSXUHSOD\RSHUDWLRQDOGHQWDOVHUYLFHSURYLGHUVRQWKH
$6;,QYHVWRUVVHHNH[SRVXUHWRGHQWDOVHUYLFHSURYLGHUVIRUWKHLUXQLTXHLQGXVWU\UHWXUQDQG
FRUUHODWLRQFKDUDFWHULVWLFV,IWKH6FKHPHLVLPSOHPHQWHGRQO\364ZLOOUHPDLQGHFUHDVLQJWKH
LQYHVWPHQWRSSRUWXQLW\ODQGVFDSHDYDLODEOHWR1RQ)RXQGHUDQG)RXQGHU6KDUHKROGHUV
)RXQGHU6KDUHKROGHUVDUHUHFHLYLQJORZHUFRQVLGHUDWLRQIRUWKHLU217KROGLQJV )RXQGHU
6KDUHKROGHUV 
:HQRWHWKH)RXQGHU6KDUHKROGHUVDUHUHFHLYLQJDORZHUFRQVLGHUDWLRQRI$SHUVKDUH
FRPSDUHGZLWKWKH1RQ)RXQGHU6KDUHKROGHU&DVK&RQVLGHUDWLRQRI$SHUVKDUH:HKDYH
DOVRRSLQHGWKDWWKH7RWDO)RXQGHU&RQVLGHUDWLRQLVORZHUWKDQWKH1RQ)RXQGHU&RQVLGHUDWLRQRI
$SHUVKDUHDQGWKH%OHQGHG&RQVLGHUDWLRQ



Y






2WKHUIDFWRUV
6KDUHSULFHDIWHUWKHDQQRXQFHPHQW 1RQ)RXQGHUDQG)RXQGHU6KDUHKROGHUV 
$VVHWRXWEHORZIROORZLQJWKHDQQRXQFHPHQWRIWKH6FKHPH217KDVWUDGHGVXEVWDQWLDOO\LQOLQH
ZLWKWKH6FKHPH&RQVLGHUDWLRQZKLFKVHHPVWRLQGLFDWHJRRGVXSSRUWIURPLQYHVWRUVIRUWKH6FKHPH
&RQVLGHUDWLRQDQGSHUFHLYHGORZULVNRIWKH6FKHPHQRWEHLQJLPSOHPHQWHG
7UDGLQJSULFHDIWHUWKHDQQRXQFHPHQWGDWH

Share price (A$)

Volume

8.2

100,000

Non-Founder consideration = A$8.00 per share

90,000

8.0

80,000

70,000

7.8

60,000
50,000

7.6

40,000
7.4

30,000
20,000

7.2

10,000
-

Volume

17-Sep-21

16-Sep-21

15-Sep-21

14-Sep-21

13-Sep-21

12-Sep-21

11-Sep-21

10-Sep-21

09-Sep-21

08-Sep-21

07-Sep-21

06-Sep-21

05-Sep-21

04-Sep-21

03-Sep-21

7.0

Share price

Sources: S&P Global, GTCF analysis.
Note: Trading prices as at 17 August 2020.

9DOXHRI217IRU$EDQR%LG&R 1RQ)RXQGHUDQG)RXQGHU6KDUHKROGHUV 
,IWKH6FKHPHLVLPSOHPHQWHG217ZLOODSSO\WREHGHOLVWHGIURPWKH$6;DQGDVVXPLQJGHOLVWLQJ
RFFXUV$EDQR%LG&RZLOOUHDOLVHFRVWVDYLQJVRQOLVWLQJIHHV$6;FRPSOLDQFHFRVWV'LUHFWRUV¶IHHV
DQGRWKHUFRVWGXSOLFDWLRQIXQFWLRQVZKLFKKDYHEHHQLQFOXGHGLQRXUYDOXDWLRQDVVHVVPHQW
*LYHQWKDW$EDQRDOUHDG\KDVDSUHVHQFHLQWKHGHQWLVWPDUNHWLQ$XVWUDOLDWKHDFTXLVLWLRQRI217
ZLOODOORZWKH(QODUJHG(QWLW\WRIXUWKHUFHPHQWLWVHOIDVDOHDGLQJGHQWDOVHUYLFHSURYLGHULQWKH
$XVWUDOLDQPDUNHW
:HDOVRQRWHWKDW%*+WKHXOWLPDWHPDMRUVKDUHKROGHURI$EDQRDOVRSXUFKDVHG+HDOLXV¶3ULPDU\
KHDOWKFDUHEXVLQHVVLQ1RYHPEHUWKDWLQFOXGHGVHYHUDOGHQWLVWSUDFWLFHVZKLFKDUHFRORFDWHG
ZLWKLQWKH+HDOLXV0HGLFDO&HQWUHV
3URVSHFWVRIDVXSHULRURIIHU 1RQ)RXQGHUDQG)RXQGHU6KDUHKROGHUV 
:KLOVW217KDVDJUHHGQRWWRVROLFLWDQ\FRPSHWLQJSURSRVDOVRUVXEMHFWWRDILGXFLDU\H[FHSWLRQWR
SDUWLFLSDWHLQGLVFXVVLRQVRUQHJRWLDWLRQVLQUHODWLRQWRDQ\FRPSHWLQJSURSRVDOVWKHUHDUHQR
PDWHULDOLPSHGLPHQWVWRDQDOWHUQDWLYHSURSRVDOEHLQJVXEPLWWHGE\SRWHQWLDOO\LQWHUHVWHGSDUWLHV
7KHWUDQVDFWLRQSURFHVVPD\DFWDVDFDWDO\VWIRURWKHULQWHUHVWHGSDUWLHVDQGLWZLOOSURYLGH
VLJQLILFDQWDGGLWLRQDOLQIRUPDWLRQLQWKH6FKHPH%RRNOHWDQG,QGHSHQGHQW([SHUW¶V5HSRUWWRHQDEOH
VXFKSRWHQWLDODFTXLUHUVWRDVVHVVWKHPHULWVRISRWHQWLDODOWHUQDWLYHWUDQVDFWLRQV,ID6XSHULRU
3URSRVDOHPHUJHVEHIRUH2171RQ)RXQGHUDQG)RXQGHU6KDUHKROGHUVFDVWWKHLUYRWHRQWKH
Y




6FKHPHWKH6FKHPHPHHWLQJPD\EHDGMRXUQHGRU2171RQ)RXQGHUDQG)RXQGHU6KDUHKROGHUV
PD\YRWHDJDLQVWLW
,PSOLFDWLRQVLIWKH6FKHPHLVQRWLPSOHPHQWHG 2176KDUHKROGHUV 
$VGLVFORVHGLQWKH6FKHPH%RRNOHWLIWKH6FKHPHLVQRWLPSOHPHQWHGLWZRXOGEHWKHFXUUHQW
'LUHFWRUV¶LQWHQWLRQWRFRQWLQXHRSHUDWLQJ217DVDVWDQGDORQHHQWLW\OLVWHGRQWKH$6;LQOLQHZLWK
LWVVWDWHGVWUDWHJ\DQGREMHFWLYHV+RZHYHULQWKHDEVHQFHRIWKH6FKHPHRUDQDOWHUQDWLYH
WUDQVDFWLRQDOORWKHUWKLQJVEHLQJHTXDOLWLVOLNHO\WKDW217VKDUHVZLOOWUDGHDWSULFHVEHORZWKH
6FKHPH&RQVLGHUDWLRQDWOHDVWLQWKHVKRUWWHUP
%UHDNIHH 2176KDUHKROGHUV 
,QWKHHYHQWWKDWDFRPSHWLQJ6XSHULRU3URSRVDOLVDQQRXQFHGDQGFRPSOHWHGRUWKH,QGHSHQGHQW
'LUHFWRUVZLWKGUDZWKHLUUHFRPPHQGDWLRQRIWKH6FKHPH217ZLOOSD\VXEMHFWWRFHUWDLQH[FHSWLRQV
WR$EDQR%LG&RDEUHDNIHHRIF$PLOOLRQ7KHEUHDNIHHPD\DOVREHFRPHSD\DEOHXQGHURWKHU
FLUFXPVWDQFHVDVVHWRXWLQWKH6,$
,QGXVWU\UROOXSDQGFRQVROLGDWLRQ
:HQRWHWKDWKLVWRULFDOO\WKHGHQWDOVHUYLFHLQGXVWU\KDVEHHQVXEMHFWWRDUDQJHRIFRUSRUDWH
FRQVROLGDWLRQVDQGSULYDWHHTXLW\UROOXSVZKLFKKDYHEHHQH[HFXWHGZLWKDYDU\LQJGHJUHHRI
VXFFHVVLQFOXGLQJ
x

6PLOHV,QFOXVLYH/LPLWHGDOLVWHGRSHUDWRUZLWKSUDFWLFHVDFURVV$XVWUDOLDHQWHUHGYROXQWDU\
DGPLQLVWUDWLRQLQ1RYHPEHUDVDUHVXOWRIGHEWRYHUKDQJXQVXFFHVVIXOLQWHJUDWLRQVRI
DFTXLVLWLRQVDQGRSHUDWLRQDOLVVXHV

x

$EDQR+HDOWKFDUH*URXSZDVWUDQVDFWHGDVSDUWRIDSULYDWHHTXLW\EDFNHGUROOXSDWWKHHQGRI
DQGLWZDVDIIHFWHGE\KLJKOHYHORIGHEWDQGRSHUDWLRQDOFKDOOHQJHV

:KLOVWWKHDIRUHPHQWLRQHGDUHQRWLQGLFDWLYHRUUHIOHFWLYHRIWKH6FKHPHRUIXWXUHSURVSHFWVRI217
RUWKH(QODUJHGHQWLW\WKH\DUHLPSRUWDQWWRFRQVLGHUZLWKUHVSHFWWRSRWHQWLDOULVNVDIIHFWLQJWKH
LQGXVWU\
'LUHFWRUV¶UHFRPPHQGDWLRQVDQGLQWHQWLRQV 1RQ)RXQGHUDQG)RXQGHU6KDUHKROGHUV 
$VVHWRXWLQWKH6FKHPH%RRNOHWDVDWWKHGDWHRIWKLV5HSRUWDQGVXEMHFWWRQRVXSHULRUSURSRVDO
HPHUJLQJDQGDQLQGHSHQGHQWH[SHUWFRQFOXGLQJDQGFRQWLQXLQJWRFRQFOXGHWKDWWKH6FKHPHLVLQ
WKHEHVWLQWHUHVWVRI2171RQ)RXQGHU6KDUHKROGHUVWKH,QGHSHQGHQW'LUHFWRUVKDYHXQDQLPRXVO\
UHFRPPHQGHGWKDW2176KDUHKROGHUVYRWHLQIDYRXURIWKH6FKHPHDQGKDYHDGYLVHGWKDWVXEMHFW
WRWKHVDPHTXDOLILFDWLRQVDOO'LUHFWRUVLQWHQGWRYRWHRUSURFXUHWKHYRWLQJRIDOO2176KDUHVKHOG
RUFRQWUROOHGE\WKHPLQIDYRXURIWKH6FKHPH

5HDVRQDEOHQHVVFRQFOXVLRQ
%DVHGRQWKHTXDOLWDWLYHIDFWRUVLGHQWLILHGDERYHLWLVRXURSLQLRQWKDWWKH6FKHPHLV5($621$%/(
WR1RQ)RXQGHU6KDUHKROGHUV

Y



2YHUDOOFRQFOXVLRQ
$IWHUFRQVLGHULQJWKHDERYHPHQWLRQHGTXDQWLWDWLYHDQGTXDOLWDWLYHIDFWRUV*UDQW7KRUQWRQ&RUSRUDWH
)LQDQFHKDVFRQFOXGHGWKDWWKH6FKHPHLV)$,5$1'5($621$%/(DQGKHQFHLQWKH%(67
,17(5(676RIWKH217 6KDUHKROGHUVLQWKHDEVHQFHRIDVXSHULRUDOWHUQDWLYHSURSRVDOHPHUJLQJ

2WKHUPDWWHUV
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVSUHSDUHGD)LQDQFLDO6HUYLFHV*XLGHLQDFFRUGDQFHZLWKWKH
&RUSRUDWLRQV$FW7KH)LQDQFLDO6HUYLFHV*XLGHLVVHWRXWLQWKHIROORZLQJVHFWLRQ
7KHGHFLVLRQRIZKHWKHURUQRWWRYRWHLQIDYRXURIWKH6FKHPHLVDPDWWHUIRUHDFK217 6KDUHKROGHU
WRGHFLGHEDVHGRQKLVRUKHURZQYLHZVRIYDOXHRI217 DQGH[SHFWDWLRQVDERXWIXWXUHPDUNHW
FRQGLWLRQV217¶SHUIRUPDQFHULVNSURILOHDQGLQYHVWPHQWVWUDWHJ\,I217 6KDUHKROGHUVDUHLQGRXEW
DERXWWKHDFWLRQWKH\VKRXOGWDNHLQUHODWLRQWRWKH6FKHPHWKH\VKRXOGVHHNWKHLURZQSURIHVVLRQDO
DGYLFH
<RXUVIDLWKIXOO\
*5$177+251721&25325$7(),1$1&(37</7'

$1'5($'(&,$1

-$11$<$-$0(6

'LUHFWRU

$XWKRULVHG5HSUHVHQWDWLYH

Y




2FWREHU

)LQDQFLDO6HUYLFHV*XLGH


*UDQW7KRUQWRQ&RUSRUDWH)LQDQFH3W\/WG

*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHFDUULHVRQDEXVLQHVVDQGKDVDUHJLVWHUHGRIILFHDW/HYHO
.HQW6WUHHW6\GQH\16:*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKROGV$XVWUDOLDQ)LQDQFLDO
6HUYLFHV/LFHQFH1RDXWKRULVLQJLWWRSURYLGHILQDQFLDOSURGXFWDGYLFHLQUHODWLRQWRVHFXULWLHV
DQGVXSHUDQQXDWLRQIXQGVWRZKROHVDOHDQGUHWDLOFOLHQWV
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVEHHQHQJDJHGE\217WRSURYLGHJHQHUDOILQDQFLDOSURGXFW
DGYLFHLQWKHIRUPRIDQLQGHSHQGHQWH[SHUW¶VUHSRUWLQUHODWLRQWRWKH6FKHPH7KLVUHSRUWLVLQFOXGHG
LQ217¶V6FKHPH%RRNOHW


)LQDQFLDO6HUYLFHV*XLGH

7KLV)LQDQFLDO6HUYLFHV*XLGH ³)6*´ KDVEHHQSUHSDUHGLQDFFRUGDQFHZLWKWKH&RUSRUDWLRQV$FW
DQGSURYLGHVLPSRUWDQWLQIRUPDWLRQWRKHOSUHWDLOFOLHQWVPDNHDGHFLVLRQDVWRWKHLUXVHRI
JHQHUDOILQDQFLDOSURGXFWDGYLFHLQDUHSRUWWKHVHUYLFHVZHRIIHULQIRUPDWLRQDERXWXVRXUGLVSXWH
UHVROXWLRQSURFHVVDQGKRZZHDUHUHPXQHUDWHG


*HQHUDOILQDQFLDOSURGXFWDGYLFH

,QRXUUHSRUWZHSURYLGHJHQHUDOILQDQFLDOSURGXFWDGYLFH7KHDGYLFHLQDUHSRUWGRHVQRWWDNHLQWR
DFFRXQW\RXUSHUVRQDOREMHFWLYHVILQDQFLDOVLWXDWLRQRUQHHGV
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHGRHVQRWDFFHSWLQVWUXFWLRQVIURPUHWDLOFOLHQWV*UDQW7KRUQWRQ
&RUSRUDWH)LQDQFHSURYLGHVQRILQDQFLDOVHUYLFHVGLUHFWO\WRUHWDLOFOLHQWVDQGUHFHLYHVQRUHPXQHUDWLRQ
IURPUHWDLOFOLHQWVIRUILQDQFLDOVHUYLFHV*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHGRHVQRWSURYLGHDQ\
SHUVRQDOUHWDLOILQDQFLDOSURGXFWDGYLFHGLUHFWO\WRUHWDLOLQYHVWRUVQRUGRHVLWSURYLGHPDUNHWUHODWHG
DGYLFHGLUHFWO\WRUHWDLOLQYHVWRUV


5HPXQHUDWLRQ

:KHQSURYLGLQJWKH5HSRUW*UDQW7KRUQWRQ&RUSRUDWH)LQDQFH¶VFOLHQWLVWKH&RPSDQ\*UDQW
7KRUQWRQ&RUSRUDWH)LQDQFHUHFHLYHVLWVUHPXQHUDWLRQIURPWKH&RPSDQ\,QUHVSHFWRIWKH5HSRUW
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHZLOOUHFHLYHIURP217DIHHRI$ SOXV*67 ZKLFKLV
EDVHGRQFRPPHUFLDOUDWHVSOXVUHLPEXUVHPHQWRIRXWRISRFNHWH[SHQVHVIRUWKHSUHSDUDWLRQRIWKH
UHSRUW2XUGLUHFWRUVDQGHPSOR\HHVSURYLGLQJILQDQFLDOVHUYLFHVUHFHLYHDQDQQXDOVDODU\D
SHUIRUPDQFHERQXVRUSURILWVKDUHGHSHQGLQJRQWKHLUOHYHORIVHQLRULW\
([FHSWIRUWKHIHHVUHIHUUHGWRDERYHQRUHODWHGERG\FRUSRUDWHRI*UDQW7KRUQWRQ&RUSRUDWH)LQDQFH
RUDQ\RIWKHGLUHFWRUVRUHPSOR\HHVRI*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHRUDQ\RIWKRVHUHODWHG
ERGLHVRUDQ\DVVRFLDWHUHFHLYHVDQ\RWKHUUHPXQHUDWLRQRURWKHUEHQHILWDWWULEXWDEOHWRWKH
SUHSDUDWLRQRIDQGSURYLVLRQRIWKLVUHSRUW


,QGHSHQGHQFH

*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHLVUHTXLUHGWREHLQGHSHQGHQWRI217LQRUGHUWRSURYLGHWKLV
UHSRUW7KHJXLGHOLQHVIRULQGHSHQGHQFHLQWKHSUHSDUDWLRQRILQGHSHQGHQWH[SHUW¶VUHSRUWVDUHVHWRXW

Y




LQ5*,QGHSHQGHQFHRIH[SHUWLVVXHGE\$6,&7KHIROORZLQJLQIRUPDWLRQLQUHODWLRQWRWKH
LQGHSHQGHQFHRI*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHLVVWDWHGEHORZ
³*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHDQGLWVUHODWHGHQWLWLHVGRQRWKDYHDWWKHGDWHRIWKLVUHSRUWDQG
KDYHQRWKDGZLWKLQWKHSUHYLRXVWZR\HDUVDQ\VKDUHKROGLQJLQRURWKHUUHODWLRQVKLSZLWK217 DQG
DVVRFLDWHGHQWLWLHV WKDWFRXOGUHDVRQDEO\EHUHJDUGHGDVFDSDEOHRIDIIHFWLQJLWVDELOLW\WRSURYLGHDQ
XQELDVHGRSLQLRQLQUHODWLRQWKH6FKHPH
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVQRLQYROYHPHQWZLWKRULQWHUHVWLQWKHRXWFRPHRIWKH6FKHPH
RWKHUWKDQWKHSUHSDUDWLRQRIWKLVUHSRUW
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHZLOOUHFHLYHDIHHEDVHGRQFRPPHUFLDOUDWHVIRUWKHSUHSDUDWLRQRI
WKLVUHSRUW7KLVIHHLVQRWFRQWLQJHQWRQWKHRXWFRPHRIWKH6FKHPH*UDQW7KRUQWRQ&RUSRUDWH
)LQDQFH¶VRXWRISRFNHWH[SHQVHVLQUHODWLRQWRWKHSUHSDUDWLRQRIWKHUHSRUWZLOOEHUHLPEXUVHG*UDQW
7KRUQWRQ&RUSRUDWH)LQDQFHZLOOUHFHLYHQRRWKHUEHQHILWIRUWKHSUHSDUDWLRQRIWKLVUHSRUW
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHFRQVLGHUVLWVHOIWREHLQGHSHQGHQWLQWHUPVRI5*
³,QGHSHQGHQFHRIH[SHUW´LVVXHGE\WKH$6,&´


&RPSODLQWVSURFHVV

*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVDQLQWHUQDOFRPSODLQWKDQGOLQJPHFKDQLVPDQGLVDPHPEHURI
WKH$XVWUDOLDQ)LQDQFLDO&RPSODLQWV$XWKRULW\$OOFRPSODLQWVPXVWEHLQZULWLQJDQGDGGUHVVHGWRWKH
&KLHI([HFXWLYH2IILFHUDW*UDQW7KRUQWRQ:HZLOOHQGHDYRXUWRUHVROYHDOOFRPSODLQWVZLWKLQGD\V
RIUHFHLYLQJWKHFRPSODLQW,IWKHFRPSODLQWKDVQRWEHHQVDWLVIDFWRULO\GHDOWZLWKWKHFRPSODLQWFDQEH
UHIHUUHGWRWKH$XVWUDOLDQ)LQDQFLDO&RPSODLQWV$XWKRULW\ZKRFDQEHFRQWDFWHGDW
$XVWUDOLDQ)LQDQFLDO&RPSODLQWV$XWKRULW\/LPLWHG
*32%R[
0HOERXUQH9,&
7HOHSKRQH
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHLVRQO\UHVSRQVLEOHIRUWKLVUHSRUWDQG)6*&RPSODLQWVRU
TXHVWLRQVDERXWWKH6FKHPH0HHWLQJVKRXOGQRWEHGLUHFWHGWR*UDQW7KRUQWRQ&RUSRUDWH)LQDQFH
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHZLOOQRWUHVSRQGLQDQ\ZD\WKDWPLJKWLQYROYHDQ\SURYLVLRQRI
ILQDQFLDOSURGXFWDGYLFHWRDQ\UHWDLOLQYHVWRU


&RPSHQVDWLRQDUUDQJHPHQWV

*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVSURIHVVLRQDOLQGHPQLW\LQVXUDQFHFRYHUXQGHULWVSURIHVVLRQDO
LQGHPQLW\LQVXUDQFHSROLF\7KLVSROLF\PHHWVWKHFRPSHQVDWLRQDUUDQJHPHQWUHTXLUHPHQWVRI6HFWLRQ
%RIWKH&RUSRUDWLRQV$FW








Y




&RQWHQWV


3DJH



2XWOLQHRIWKH6FKHPH





3XUSRVHDQGVFRSHRIWKHUHSRUW





,QGXVWU\RYHUYLHZ





3URILOHRI217





9DOXDWLRQPHWKRGRORJLHV





9DOXDWLRQDVVHVVPHQWRI217VKDUHV





5HYLHZRIWKH)RXQGHU6FULS&RQVLGHUDWLRQDQG7RWDO)RXQGHU&RQVLGHUDWLRQ





6RXUFHVRILQIRUPDWLRQGLVFODLPHUDQGFRQVHQWV



$SSHQGL[$±9DOXDWLRQPHWKRGRORJLHV



$SSHQGL[%±'LVFRXQWUDWH



$SSHQGL[&±&RPSDUDEOHFRPSDQLHV



$SSHQGL['±&RPSDUDEOHWUDQVDFWLRQWDUJHWFRPSDQ\GHVFULSWLRQV



$SSHQGL[(±$EDQR7UDGLQJ3ULFHPRQWKVSULRUWRWUDQVDFWLRQ



$SSHQGL[)±3UHPLXPIRUFRQWUROVWXG\



$SSHQGL[*±*ORVVDU\





Y




 2XWOLQHRIWKH6FKHPH
 2YHUYLHZRI&RQVLGHUDWLRQ6WUXFWXUH
$VRXWOLQHGLQWKHH[HFXWLYHVXPPDU\DQGGHWDLOHGZLWKLQWKH6,$WKH6FKHPHSURYLGHVGLIIHUHQWLDO
FRQVLGHUDWLRQEHWZHHQ)RXQGHU6KDUHKROGHUVDQG1RQ)RXQGHU6KDUHKROGHUVZKLFKZLOOEHWUHDWHGDVWZR
VHSDUDWHFODVVHV$VVXFKWKHUHZLOOEHVHSDUDWHVFKHPHPHHWLQJVRIHDFKFODVVRIVKDUHKROGHUWRYRWH
RQWKH6FKHPH
7KHIROORZLQJSURYLGHVDQRYHUYLHZRIWKHGLIIHUHQFHVEHWZHHQHDFKFODVVRIVKDUHKROGHUDVZHOODVRWKHU
WHUWLDU\ULJKWVDWWDFKHGWRHDFKFODVV
x

1RQ)RXQGHU6KDUHKROGHUV±7KH1RQ)RXQGHU6KDUHKROGHUVZLOOUHFHLYHDWRWDOFDVKFRQVLGHUDWLRQ
RI$SHUVKDUHOHVVDQ\6SHFLDO'LYLGHQGDQQRXQFHGE\217

x

)RXQGHU6KDUHKROGHUV±7KH)RXQGHU6KDUHKROGHUVZKRFROOHFWLYHO\KROGFRI2176KDUHV
ZLOOUHFHLYHD)RXQGHU&DVK&RQVLGHUDWLRQRIXSWR$SHUVKDUH RIZKLFKXSWR$SHUVKDUH
LVFRQWLQJHQWRQFHUWDLQHYHQWVRFFXUULQJ OHVVDQ\6SHFLDO'LYLGHQG:LWKUHODWLRQWRWKLVDPRXQWRI
$WKHWZRHYHQWVFRQWLQJHQWDUH


7KHVDOHRI217¶VLQYHVWPHQWSURSHUW\DW)OLQGHUV6WUHHW7RZQVYLOOHWKDWLVRZQHGE\217
:HQRWH0DQDJHPHQWKDVFRQILUPHGWKDWWKHSURSHUW\ZDVVROGIRUF$PLOOLRQRQ
$XJXVW



7KHVDOHRIF$PLOOLRQLQUHGHHPDEOHSUHIHUHQFHVKDUHVRZQHGE\217KHOGLQDQXQOLVWHG
SXEOLFFRPSDQ\:HQRWHWKDWDVDW-XQH217¶VEDODQFHVKHHWUHIOHFWHGWKH
UHGHHPDEOHSUHIHUHQFHVKDUHVYDOXHGDWF$PLOOLRQKRZHYHU217KDVDOUHDG\GLVSRVHGRI
F$PLOOLRQDVDWWKHGDWHRIWKLVUHSRUW
,WLVDFRQGLWLRQRIWKH6FKHPHWKDWWKH)RXQGHU6KDUHKROGHUVHOHFWWRUHWDLQRIWKHLU217
6KDUHVWKHUHIRUHWKHWRWDO)RXQGHU&DVK&RQVLGHUDWLRQZLOORQO\EHDSSOLFDEOHWRWKHUHPDLQLQJ
FRIWKHLU2176KDUHV:HQRWHWKDWWKH)RXQGHU6KDUHKROGHUVKDYHFRQILUPHGWR217
WKDWWKH\LQWHQGWRPDNHWKLVHOHFWLRQ
8QGHUWKH5HWHQWLRQDQG&R,QYHVWPHQW'HHG$EDQR+ROG&RLVJUDQWHGDFDOORSWLRQZLWKWKH
ULJKWEXWQRWREOLJDWLRQWRVZDSWKH5HWDLQHG6KDUHVLQWRHTXLW\LQWKHSDUHQWFRPSDQ\$EDQR
+ROG&RPD\H[HUFLVHWKLVFDOORSWLRQDWDQ\WLPHGXULQJWKHSHULRGIURPLPSOHPHQWDWLRQRIWKLV
WUDQVDFWLRQWRPRQWKVIROORZLQJWKHGDWHRILPSOHPHQWDWLRQ

 2WKHUWHUPVRIWKH6,$
7KH6FKHPHLVVXEMHFWWRDQXPEHURIFRQGLWLRQVLQFOXGLQJ
x

&RQGLWLRQVSUHFHGHQW±WKH6,$LQFOXGHVDPRQJRWKHUVWKHIROORZLQJFRQGLWLRQVSUHFHGHQW


7KH)RXQGHU6KDUHKROGHUVHOHFWLQJWRUHWDLQRIWKHLU217VKDUHVYLDD5HWHQWLRQDQG&R
,QYHVWPHQW'HHG


Y

)RUHLJQ,QYHVWPHQW5HYLHZ%RDUG ³),5%´ DSSURYDO






$SSURYDORIWKH6FKHPHE\2176KDUHKROGHUV



$SSURYDORIWKH6FKHPHE\WKH&RXUWLQDFFRUGDQFHZLWK6HFWLRQRIWKH&RUSRUDWLRQV$FW



7KH,QGHSHQGHQW([SHUWLVVXHVDUHSRUWZKLFKFRQFOXGHVDQGFRQWLQXHVWRFRQFOXGHWKDWWKH
6FKHPHLVLQWKHEHVWLQWHUHVWVRI2171RQ)RXQGHU6KDUHKROGHUV

x



1R217SUHVFULEHGHYHQWVDQGQRPDWHULDODGYHUVHFKDQJHLQUHVSHFWRI217



2WKHUFRQGLWLRQVSUHFHGHQWW\SLFDOIRUDWUDQVDFWLRQRIWKLVQDWXUH

%UHDNIHH±DEUHDNIHHRIF$PLOOLRQPD\EHFRPHSD\DEOHE\217WR$EDQR%LG&RLIGXULQJWKH
H[FOXVLYLW\SHULRG


$Q\RIWKH217'LUHFWRUVZLWKGUDZVRUDGYHUVHO\FKDQJHVUHYLVHVRUTXDOLILHVWKHLU
UHFRPPHQGDWLRQWRYRWHLQIDYRXURIWKH6FKHPHH[FHSWLQOLPLWHGFLUFXPVWDQFHVVHWRXWLQWKH
6,$



$FRPSHWLQJWUDQVDFWLRQLVDQQRXQFHGE\DWKLUGSDUW\DQGZLWKLQWZHOYHPRQWKVIURPLWV
DQQRXQFHPHQWWKHWKLUGSDUW\FRPSOHWHVDFRPSHWLQJWUDQVDFWLRQRUDFTXLUHVDUHOHYDQWLQWHUHVW
LQPRUHWKDQRI2176KDUHVXQGHUDWUDQVDFWLRQWKDWLVRUKDVEHFRPHZKROO\XQFRQGLWLRQDO
RURWKHUZLVHFRPHVWRFRQWURO217RUDFTXLUHVDOORUDVXEVWDQWLDOSDUWRIWKHEXVLQHVVRU
DVVHWVRI217



$EDQR%LG&RWHUPLQDWHVWKH6,$GXHWRDPDWHULDOEUHDFKRIWKHWHUPVRIWKH6,$E\217RUGXH
WRDQ\GHDOLQJLQ2176KDUHVKHOGE\D)RXQGHU6KDUHKROGHU

x

6SHFLDO'LYLGHQG±%DVHGRQWKHWHUPVRIWKH6,$217KDVWKHGLVFUHWLRQWRSD\DIXOO\IUDQNHG
6SHFLDO'LYLGHQGDPRXQWLQJWR$SHUVKDUHZLWKWKHULJKWWRLQFUHDVHWKLVWRXSWR$SHU
VKDUH7KLVZLOOEHGHGXFWHGIURPWKHFDVKFRQVLGHUDWLRQRIIHUHGWRERWK)RXQGHUDQG1RQ)RXQGHU
6KDUHKROGHUV

x

9RWLQJLQWHQWLRQVWDWHPHQW±(OOHUVWRQ&DSLWDO/LPLWHGDQGLWVDVVRFLDWHVKDYHDUHOHYDQWLQWHUHVWLQF
RI217¶VRXWVWDQGLQJVKDUHVRQLVVXHDQGKDYHLQGLFDWHGWKDWWKH\LQWHQGWRYRWHLQIDYRXURIWKH
6FKHPHLQWKHDEVHQFHRIDVXSHULRUSURSRVDODQGLVVXEMHFWWRDQLQGHSHQGHQWH[SHUWFRQFOXGLQJDQG
FRQWLQXLQJWRFRQFOXGHWKDWWKH6FKHPHLVLQWKHEHVWLQWHUHVWVRI217¶V1RQ)RXQGHU6KDUHKROGHUV

x

2WKHUV±2WKHUWHUPVFRPPRQIRUDWUDQVDFWLRQRIWKLVQDWXUHLQFOXGLQJFXVWRPDU\H[FOXVLYLW\
DUUDQJHPHQWVVXFKDV³QRVKRS´DQG³QRWDON´DQGDULJKWIRU$EDQR%LG&RWREHQRWLILHGRIDQGWR
PDWFKDQ\FRPSHWLQJWUDQVDFWLRQV

 5HWHQWLRQDQG&R,QYHVWPHQW'HHG
8QGHUWKH5HWHQWLRQDQG&R,QYHVWPHQW'HHGWKH)RXQGHU5HSODFHPHQW6KDUHVWKDWWKH)RXQGHU
6KDUHKROGHUZLOOUHFHLYHLI$EDQR+ROG&RH[HUFLVHVWKHFDOORSWLRQDUHVXEMHFWWRQXPHURXVFRQGLWLRQVWKDW
JLYHULVHWRVRPHDGGLWLRQDOIDFWRUVWRFRQVLGHUPRVWQRWDEO\EHLQJ
x

/DFNRI0DUNHWDELOLW\±8QGHUWKHSUHVFULEHGDJUHHPHQW7KH)RXQGHU6KDUHKROGHUVZLOOEHXQDEOHWR
GLVSRVHRIWKHLUVKDUHVXQOHVVDQH[LWHYHQWDULVHV7KHVHH[LWHYHQWVLQFOXGHEXWDUHQRWOLPLWHGWR

Y




VFHQDULRVVXFKDVUHFHLYLQJFRQVHQWIURPWKHSDUHQWHQWLW\WRGLVSRVHRIVKDUHVDQ\UHRUJDQLVDWLRQRI
WKH(QODUJHG(QWLW\¶VVWUXFWXUHRUDQ,QLWLDO3XEOLF2IIHULQJ ³,32´ $VDUHVXOWRIWKHVHOLPLWHGH[LW
HYHQWVWKH)RXQGHU5HSODFHPHQW6KDUHVLVQRQWUDQVIHUDEOHDQGLOOLTXLG
x

1R9RWLQJ5LJKWV±6KRXOGWKHLPSOHPHQWDWLRQRIWKH6FKHPHJRIRUWKDQGWKH$EDQR&DOO2SWLRQLV
WULJJHUHGWKH)RXQGHU6KDUHKROGHUVZLOORZQDPLQRULW\VWDNHLQWKH(QODUJHG(QWLW\$VDUHVXOWRIWKLV
PLQRULW\VWDNHWKH)RXQGHU6KDUHKROGHUVZLOOKDYHQRDELOLW\WRH[HUFLVHDQ\PDQDJHULDOGHFLVLRQ
PDNLQJRUSDUWLFLSDWHLQGLVFXVVLRQVUHJDUGLQJWKH(QODUJHG(QWLW\¶VJURZWKSURVSHFWVDQGVWUDWHJ\

x

6FHQDULRZKHUHFDOORSWLRQLVQRWH[HUFLVHG±,IWKH$EDQR&DOO2SWLRQLVQRWH[HUFLVHGZLWKLQWKH
PRQWKWLPHIUDPHIURPGDWHRI6FKHPHLPSOHPHQWDWLRQWKH2175HWDLQHG6KDUHVZLOOUHPDLQFRQILQHG
LQ217ZKLFKZLOOEHFRQWUROOHGE\$EDQR%LG&RZLWKDVKDUHKROGLQJ,QRXURSLQLRQWKLVLV
XQOLNHO\WRRFFXU



Y




 3XUSRVHDQGVFRSHRIWKHUHSRUW
 3XUSRVH
6HFWLRQRIWKH&RUSRUDWLRQV$FW
6HFWLRQRIWKH&RUSRUDWLRQV$FWUHJXODWHVVFKHPHVRIDUUDQJHPHQWEHWZHHQFRPSDQLHVDQG
WKHLUPHPEHUV3DUWRI6FKHGXOHRIWKH&RUSRUDWLRQV5HJXODWLRQV WKH³&RUSRUDWLRQV
5HJXODWLRQV´ SUHVFULEHVLQIRUPDWLRQWREHVHQWWRVKDUHKROGHUVDQGFUHGLWRUVLQUHODWLRQWRPHPEHUV¶DQG
FUHGLWRUV¶VFKHPHVRIDUUDQJHPHQWSXUVXDQWWR6HFWLRQRIWKH&RUSRUDWLRQV$FW
3DUWRI6FKHGXOH V RIWKH&RUSRUDWLRQV5HJXODWLRQVUHTXLUHVDQLQGHSHQGHQWH[SHUW¶VUHSRUWLQ
UHODWLRQWRDVFKHPHWREHSUHSDUHGZKHQDSDUW\WRWKDWVFKHPHKDVDVKDUHKROGLQJJUHDWHUWKDQLQ
WKHFRPSDQ\VXEMHFWWRWKHVFKHPHRUZKHUHDQ\RILWVGLUHFWRUVDUHDOVRGLUHFWRUVRIWKHFRPSDQ\VXEMHFW
WRWKHVFKHPH,QWKRVHFLUFXPVWDQFHVWKHLQGHSHQGHQWH[SHUW¶VUHSRUWPXVWVWDWHZKHWKHUDVFKHPHLVLQ
WKHEHVWLQWHUHVWVRIVKDUHKROGHUVDQGVWDWHUHDVRQVIRUWKDWRSLQLRQ(YHQZKHUHWKHUHLVQRUHTXLUHPHQW
IRUDQLQGHSHQGHQWH[SHUW¶VUHSRUWGRFXPHQWDWLRQIRUDVFKHPHRIDUUDQJHPHQWW\SLFDOO\LQFOXGHVDQ
LQGHSHQGHQWH[SHUW¶VUHSRUW
:KLOHWKHUHLVQROHJDOUHTXLUHPHQWIRUDQLQGHSHQGHQWH[SHUW¶VUHSRUWWREHSUHSDUHGLQUHVSHFWRIWKH
6FKHPHWKH'LUHFWRUVRI217KDYHUHTXHVWHGWKDW*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHSUHSDUHDQ
LQGHSHQGHQWH[SHUW¶VUHSRUWWRH[SUHVVDQRSLQLRQDVWRZKHWKHUWKH6FKHPHLVLQWKHEHVWLQWHUHVWVRI
2176KDUHKROGHUV

 %DVLVRIDVVHVVPHQW
,QGHWHUPLQLQJZKHWKHUWKH6FKHPHLVLQWKHEHVWLQWHUHVWVRIWKH&RPSDQ\¶VPHPEHUV*UDQW7KRUQWRQ
&RUSRUDWH)LQDQFHKDVKDGUHJDUGWRUHOHYDQW5HJXODWRU\*XLGHVLVVXHGE\$6,&LQFOXGLQJ5*
5HJXODWRU\*XLGH6FKHPHVRIDUUDQJHPHQW ³5*´ DQG5*7KH,(5ZLOODOVRLQFOXGHRWKHU
LQIRUPDWLRQDQGGLVFORVXUHVDVUHTXLUHGE\$6,&:HQRWHWKDWQHLWKHUWKH&RUSRUDWLRQV$FWQRUWKH
&RUSRUDWLRQV5HJXODWLRQVGHILQHWKHWHUP³LQWKHEHVWLQWHUHVWVRIPHPEHUV´
5*HVWDEOLVKHVFHUWDLQJXLGHOLQHVLQUHVSHFWRILQGHSHQGHQWH[SHUW¶VUHSRUWVSUHSDUHGIRUWKH
SXUSRVHVRIWKH&RUSRUDWLRQV$FW5*LVIUDPHGODUJHO\LQUHODWLRQWRUHSRUWVSUHSDUHGSXUVXDQWWR
6HFWLRQRIWKH&RUSRUDWLRQV$FWDQGFRPPHQWVRQWKHPHDQLQJRI³IDLUDQGUHDVRQDEOH´LQWKHFRQWH[W
RIDWDNHRYHURIIHU5*UHTXLUHVDQLQGHSHQGHQWH[SHUWUHSRUWSUHSDUHGIRUDFKDQJHRIFRQWURO
WUDQVDFWLRQLPSOHPHQWHGE\ZD\RIVFKHPHRIDUUDQJHPHQWWRXQGHUWDNHDQDQDO\VLVVXEVWDQWLDOO\WKH
VDPHDVIRUDWDNHRYHUELG+RZHYHUWKHRSLQLRQRIWKHH[SHUWVKRXOGEHZKHWKHURUQRWWKH6FKHPHLV³LQ
WKHEHVWLQWHUHVWVRIWKHPHPEHUVRIWKHFRPSDQ\´,IDQH[SHUWZHUHWRFRQFOXGHWKDWDSURSRVDOZDV³IDLU
DQGUHDVRQDEOH´LILWZDVLQWKHIRUPRIDWDNHRYHUELGLWZLOODOVRFRQFOXGHWKDWWKH6FKHPHLV³LQWKHEHVW
LQWHUHVWVRIWKHPHPEHUVRIWKHFRPSDQ\´
3XUVXDQWWR5*DQRIIHULV³IDLU´LIWKHYDOXHRIWKHRIIHUSULFHRUFRQVLGHUDWLRQLVHTXDOWRRUJUHDWHU
WKDQWKHYDOXHRIWKHVHFXULWLHVWKDWDUHVXEMHFWRIWKHRIIHU$FRPSDULVRQPXVWEHPDGHDVVXPLQJ
RZQHUVKLSRIWKHWDUJHWFRPSDQ\
5*FRQVLGHUVDQRIIHUWREH³UHDVRQDEOH´LILWLVIDLU$QRIIHUPD\DOVREHUHDVRQDEOHLIGHVSLWHQRW
EHLQJ³IDLU´EXWDIWHUFRQVLGHULQJRWKHUVLJQLILFDQWIDFWRUVVKDUHKROGHUVVKRXOGDFFHSWWKHRIIHULQWKH
DEVHQFHRIDQ\KLJKHUELGEHIRUHWKHFORVHRIWKHRIIHU
Y




,QRXURSLQLRQWKHPRVWDSSURSULDWHZD\WRHYDOXDWHWKHIDLUQHVVRIWKH6FKHPHLVWRDVVHVV
x

:KHWKHUWKH1RQ)RXQGHU&RQVLGHUDWLRQLVIDLUDQGUHDVRQDEOHWRWKH1RQ)RXQGHU6KDUHKROGHUV

x

:KHWKHUWKH7RWDO)RXQGHU&RQVLGHUDWLRQSURYLGHVWKH)RXQGHUV6KDUHKROGHUVZLWKDQHWEHQHILW
FRPSDUHGZLWKWKH1RQ)RXQGHU&RQVLGHUDWLRQ

,QFRQVLGHULQJZKHWKHUWKH6FKHPHLVLQWKHEHVWLQWHUHVWVRI2176KDUHKROGHUVZHKDYHFRQVLGHUHGD
QXPEHURIIDFWRUVLQFOXGLQJ
x

:KHWKHUWKH6FKHPHLVIDLU

x

7KHWHUPVDQGFRQGLWLRQVUHODWLQJWRWKH6FKHPH

x

7KHLPSOLFDWLRQVWR2176KDUHKROGHUVLIWKH6FKHPHLVQRWDSSURYHG

x

7KHDGYDQWDJHVDQGGLVDGYDQWDJHVIRUWKH)RXQGHU6KDUHKROGHUVDQG1RQ)RXQGHU6KDUHKROGHUV

x

2WKHUOLNHO\DGYDQWDJHVDQGGLVDGYDQWDJHVDVVRFLDWHGZLWKWKH6FKHPH

x

2WKHUFRVWVDQGULVNVDVVRFLDWHGZLWKWKH6FKHPHWKDWFRXOGSRWHQWLDOO\DIIHFW2176KDUHKROGHUV

 ,QGHSHQGHQFH
3ULRUWRDFFHSWLQJWKLVHQJDJHPHQW*UDQW7KRUQWRQ&RUSRUDWH)LQDQFH DVXEVLGLDU\RI*UDQW
7KRUQWRQ$XVWUDOLD/LPLWHG FRQVLGHUHGLWVLQGHSHQGHQFHZLWKUHVSHFWWRWKH6FKHPHZLWKUHIHUHQFHWR5*

*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVQRLQYROYHPHQWZLWKRULQWHUHVWLQWKHRXWFRPHRIWKHDSSURYDORI
WKH6FKHPHRWKHUWKDQWKDWRIDQLQGHSHQGHQWH[SHUW*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHLVHQWLWOHGWR
UHFHLYHDIHHEDVHGRQFRPPHUFLDOUDWHVDQGLQFOXGLQJUHLPEXUVHPHQWRIRXWRISRFNHWH[SHQVHVIRUWKH
SUHSDUDWLRQRIWKLVUHSRUW
([FHSWIRUWKHVHIHHV*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHZLOOQRWEHHQWLWOHGWRDQ\RWKHUSHFXQLDU\RU
RWKHUEHQHILWZKHWKHUGLUHFWRULQGLUHFWLQFRQQHFWLRQZLWKWKHLVVXLQJRIWKLVUHSRUW7KHSD\PHQWRIWKLV
IHHLVLQQRZD\FRQWLQJHQWXSRQWKHVXFFHVVRUIDLOXUHRIWKH6FKHPH
,QRXURSLQLRQ*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHLVLQGHSHQGHQWRI217DQGLWV'LUHFWRUVDQGDOORWKHU
UHOHYDQWSDUWLHVRIWKH6FKHPH

 &RQVHQWDQGRWKHUPDWWHUV
2XUUHSRUWLVWREHUHDGLQFRQMXQFWLRQZLWKWKH6FKHPH%RRNOHWGDWHGRQRUDURXQG2FWREHULQ
ZKLFKWKLVUHSRUWLVLQFOXGHGDQGLVSUHSDUHGIRUWKHH[FOXVLYHSXUSRVHRIDVVLVWLQJ2176KDUHKROGHUVLQ
WKHLUFRQVLGHUDWLRQRIWKH6FKHPH7KLVUHSRUWVKRXOGQRWEHXVHGIRUDQ\RWKHUSXUSRVH
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHFRQVHQWVWRWKHLVVXHRIWKLVUHSRUWLQLWVIRUPDQGFRQWH[WDQGFRQVHQWV
WRLWVLQFOXVLRQLQWKH6FKHPH%RRNOHW

Y




7KLVUHSRUWFRQVWLWXWHVJHQHUDOILQDQFLDOSURGXFWDGYLFHRQO\DQGLQXQGHUWDNLQJRXUDVVHVVPHQWZHKDYH
FRQVLGHUHGWKHOLNHO\LPSDFWRIWKH6FKHPHRQ2176KDUHKROGHUVDVDZKROH:HKDYHQRWFRQVLGHUHGWKH
SRWHQWLDOLPSDFWRIWKH6FKHPHRQLQGLYLGXDO2176KDUHKROGHUV,QGLYLGXDOVKDUHKROGHUVKDYHGLIIHUHQW
ILQDQFLDOFLUFXPVWDQFHVDQGLWLVQHLWKHUSUDFWLFDEOHQRUSRVVLEOHWRFRQVLGHUWKHLPSOLFDWLRQVRIWKH
6FKHPHRQLQGLYLGXDOVKDUHKROGHUV
7KHGHFLVLRQRIZKHWKHURUQRWWRDSSURYHWKH6FKHPHLVDPDWWHUIRUHDFK2176KDUHKROGHUEDVHGRQKLV
RUKHUYLHZVRQWKHYDOXHRI217DQGH[SHFWDWLRQVDERXWIXWXUHPDUNHWFRQGLWLRQVWRJHWKHUZLWK217¶V
SHUIRUPDQFHULVNSURILOHDQGLQYHVWPHQWVWUDWHJ\,I2176KDUHKROGHUVDUHLQGRXEWDERXWWKHDFWLRQWKH\
VKRXOGWDNHLQUHODWLRQWRWKH6FKHPHWKH\VKRXOGVHHNWKHLURZQSURIHVVLRQDODGYLFH

 &RPSOLDQFHZLWK$3(69DOXDWLRQ6HUYLFHV
7KLVUHSRUWKDVEHHQSUHSDUHGLQDFFRUGDQFHZLWKWKHUHTXLUHPHQWVRIWKHSURIHVVLRQDOVWDQGDUG$3(6
9DOXDWLRQ6HUYLFHV ³$3(6´ DVLVVXHGE\WKH$FFRXQWLQJ3URIHVVLRQDO (WKLFDO6WDQGDUGV
%RDUG,QDFFRUGDQFHZLWKWKHUHTXLUHPHQWVRI$3(6ZHDGYLVHWKDWWKLVDVVLJQPHQWLVD9DOXDWLRQ
(QJDJHPHQWDVGHILQHGE\WKDWVWDQGDUGDVIROORZV
³$Q(QJDJHPHQWRU$VVLJQPHQWWRSHUIRUPD9DOXDWLRQDQGSURYLGHD9DOXDWLRQ5HSRUWZKHUHWKH0HPEHU
LVIUHHWRHPSOR\WKH9DOXDWLRQ$SSURDFKHV9DOXDWLRQ0HWKRGVDQG9DOXDWLRQ3URFHGXUHVWKDWD
UHDVRQDEOHDQGLQIRUPHGWKLUGSDUW\ZRXOGSHUIRUPWDNLQJLQWRFRQVLGHUDWLRQDOOWKHVSHFLILFIDFWVDQG
FLUFXPVWDQFHVRIWKH(QJDJHPHQWRU$VVLJQPHQWDYDLODEOHWRWKH0HPEHUDWWKDWWLPH´


Y




 ,QGXVWU\RYHUYLHZ


,QWURGXFWLRQ

7KHGHQWDOVHUYLFHVLQGXVWU\ ³WKH,QGXVWU\´ LQYROYHVWUHDWLQJDQGDVVLVWLQJSDWLHQWVZLWKDQXPEHURIRUDO
UHODWHGVHUYLFHVDFURVVQXPHURXVDYHQXHV7KH,QGXVWU\LVKLJKO\IUDJPHQWHGZLWKPRVWHQWHUSULVHV
RSHUDWLQJDVVPDOOVFDOHVROHSURSULHWRUVKLSV:HQRWHKRZHYHUWKDWGHVSLWHWKLVIUDJPHQWDWLRQWKH
,QGXVWU\LWVHOILVSURQHWRFRQVROLGDWLRQZLWKQHZGHQWLVWVPRUHLQFOLQHGWRMRLQH[LVWLQJRSHUDWRUVWRVDYHRQ
WKHXSIURQWLQYHVWPHQWUHTXLUHGWRRSHQQHZIDFLOLWLHV1RQHWKHOHVVSDWLHQWVWHQGWRYLVLWGHQWLVWVLQFORVH
SUR[LPLW\WRWKHLUKRPHVRUSODFHRIZRUNDQGDFFRUGLQJO\FRPSHWLWLRQLVW\SLFDOO\KLJKO\ORFDOLVHG$
EUHDNGRZQRIWKH,QGXVWU\¶VUHYHQXHE\VHUYLFHW\SHVLVDVIROORZHG
'HQWDO6HUYLFHV,QGXVWU\EUHDNGRZQE\5HYHQXH
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$VLOOXVWUDWHGSUHYHQWDWLYHDQGGLDJQRVWLFVHUYLFHVVXFKDVURXWLQHRUDOH[DPV;UD\VFOHDQLQJVVHDODQWV
DQGIOXRULGHWUHDWPHQWVUHSUHVHQWWKHYDVWPDMRULW\RIWKH,QGXVWU\¶VUHYHQXHDWF:HQRWHKRZHYHU
WKDWWKLVQXPEHUKDVUHGXFHGRYHUWKHODVWPRQWKVODUJHO\GXHWRPDQ\$XVWUDOLDQVGHIHUULQJQRQ
HPHUJHQF\GHQWDOZRUNGXHWRWKH&29,'RXWEUHDN5HVWRUDWLYHVHUYLFHVPDNHXSWKHVHFRQGODUJHVW
PDUNHWVKDUHDQGUHIHUWRDUDQJHRIVHUYLFHVLQFOXGLQJEXWQRWOLPLWHGWRWKHSURYLVLRQRIILOOLQJVGHQWXUHV
FURZQVEULGJHVDQGRWKHUFRVPHWLFLPSODQWV)LQDOO\RWKHUVSHFLDOLVWVHUYLFHVUHSUHVHQWVWKHVPDOOHVW
PDUNHWVKDUHDQGUHIHUVWRQXDQFHGVHUYLFHVVXFKDVRUWKRGRQWLFVSHULRGRQWLFVHQGRGRQWLFVDQGRUDO
VXUJHU\
6XEVLGLHVDQGDVVLVWDQFHLVOLPLWHGWRWKHVHFWRUGXHWRWKH)HGHUDO*RYHUQPHQWQRWFRYHULQJWKHFRVWVRI
GHQWDOVHUYLFHVWKHVDPHZD\LWGRHVIRURWKHUKHDOWKVHUYLFHVZLWKPRVWGHQWDOFRVWVEHLQJSDLGIRUE\
SDWLHQWVWKHPVHOYHV0HGLFDUHGRHVKRZHYHUSD\IRUVRPHHVVHQWLDOGHQWDOVHUYLFHVIRULQGLYLGXDOVDQG
FKLOGUHQHOLJLEOHXQGHUWKHIROORZLQJFULWHULD
x

&KLOG'HQWDO%HQHILWV6FKHGXOH ³&'%6´ $RYHUFDOHQGDU\HDUVIRUFKLOGUHQDJHGWRIRU
EDVLFGHQWDOVHUYLFHVLQFOXGLQJEXWQRWOLPLWHGWRGHQWDOH[DPLQDWLRQV[UD\VFOHDQLQJVHDOLQJ
FUDFNHGWHHWKILOOLQJVURRWFDQDOVDQGH[WUDFWLRQV,WGRHVQRWFRYHURUWKRGRQWLFRUFRVPHWLFGHQWDO
ZRUNRUDQ\GHQWDOFDUHSURYLGHGLQKRVSLWDO7KHSD\PHQWVDUHPHDQVWHVWHGDQGRQO\DYDLODEOHWR
IDPLOLHVZKRDUHQ¶WDOUHDG\UHFHLYLQJRWKHUJRYHUQPHQWEHQHILWV

Y




x

3XEOLFGHQWDOVHUYLFHV7KHVWDWHVDQGWHUULWRULHVSURYLGHSXEOLFGHQWDOVHUYLFHVERWKIRUFKLOGUHQDQG
DGXOWV7KHVHPD\LQFOXGHHPHUJHQF\GHQWDOVHUYLFHVRUUHIHUUDOVWRVSHFLDOLVWVHUYLFHVOLNH
RUWKRGRQWLFVRURUDOVXUJHU\LQKRVSLWDO$GXOWVPXVWJHQHUDOO\KDYHD+HDOWK&DUH&DUGRU&HQWUHOLQN
3HQVLRQHU&RQFHVVLRQ&DUGWREHHOLJLEOHDOWKRXJKWKHUXOHVYDU\DPRQJVWWKHYDULRXVVWDWHVDQG
WHUULWRULHV

$FFRUGLQJWR0HGLFDUHGDWDFPLOOLRQGHQWDOVHUYLFHVZHUHSURYLGHGLQDVSDUWRIWKH0%6
'HQWDO%HQHILWV6FKHGXOHGRZQIURPWKHFPLOOLRQVHUYLFHVSURYLGHGLQWKHSUHYLRXV\HDU6LPLODUO\
LQGLYLGXDOVFODLPHGFPLOOLRQGHQWDOVHUYLFHVXQGHUSULYDWHKHDOWKLQVXUDQFHLQWKHVDPH\HDUGRZQ
IURPWKHPLOOLRQVHUYLFHVFODLPHGLQ$VHYLGHQFHGWKH&29,'RXWEUHDNZDVDFOHDU
FRQWULEXWRUWRORZHUVHUYLFHVRIIHUHGDQGWKHWRWDOQXPEHURIFODLPVPDGHWKURXJKRXW



,QGXVWU\UHYHQXH

:HKDYHVHWRXWWKHKLVWRULFDODQGIRUHFDVWUHYHQXHIRUWKH,QGXVWU\EHORZ
'HQWDO6HUYLFHV,QGXVWU\5HYHQXH±+LVWRULFDODQG)RUHFDVW
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7KH,QGXVWU\¶VUHYHQXHKDVEHHQUHODWLYHO\VWDJQDQWRYHUWKHODVWILYH\HDUVGXHWRDVXEVWDQWLDOQXPEHURI
FKDOOHQJHVIDFHGLQFOXGLQJZHDNJURZWKLQKRXVHKROGGLVSRVDEOHLQFRPHDVOLJKWIDOOLQWKHQXPEHURI
LQGLYLGXDOVZLWKSULYDWHKHDOWKLQVXUDQFHDQGPRUHUHFHQWO\WKHLPSDFWRI&29,'7KHSDQGHPLF
DIIHFWHGWKH,QGXVWU\LQ)<DQG)<WKURXJK*RYHUQPHQWPDQGDWHGOHYHOWKUHHORFNGRZQUHVWULFWLRQV
XQGHUZKLFKGHQWLVWVZHUHRQO\DOORZHGWRSHUIRUPHPHUJHQF\VXUJHULHV5HVXOWDQWO\GHQWDOSUDFWLFHV
QDWLRQZLGHKDGWRWHPSRUDULO\FORVHXQWLOWKHJRYHUQPHQWHDVHGUHVWULFWLRQVLQ0D\0RVWGHQWDO
SUDFWLFHVKDYHVLQFHUHRSHQHGZLWKSHQWXSGHPDQGH[SHULHQFHGE\PDQ\SUDFWLWLRQHUVLQWKHPRQWKV
IROORZLQJ1RWDEO\KRZHYHUWKHFXUUHQWSURWUDFWHGORFNGRZQLQ16:DVZHOODVUHFHQWVQDSORFNGRZQVLQ
RWKHUVWDWHVLVH[SHFWHGWRKDYHDPDWHULDOLPSDFWRQWKH,QGXVWU\
:KLOVWJURZWKUDWHVDUHIRUHFDVWWREHUHODWLYHO\VWURQJHUJRLQJIRUZDUGWKHRXWORRNIRUWKHLQGXVWU\UHPDLQV
YRODWLOHGXHWRWKHIROORZLQJ
x

7KHQHHGIRULPSURYHGRUDOFDUHRYHUWKHORQJHUWHUPLVSURMHFWHGWRLQFUHDVHGHPDQGIRULQGXVWU\
VHUYLFHVRYHUWKHSHULRG$FFRUGLQJWRWKH$XVWUDOLDQ'HQWDO$VVRFLDWLRQ V ³$'$´ $XVWUDOLD V$GXOW
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Medicare Benefits Schedule (“MBS”) is a listing of the Medicare services subsidised by the Australian Government.
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2UDO+HDOWK7UDFNHUWKHSUHYDOHQFHRIWRRWKGHFD\DQGJXPGLVHDVHDPRQJDGXOW$XVWUDOLDQV
KDVLQFUHDVHGVLQFHF7KH$'$LVDOVRZDUQLQJRIDIXWXUHVSLNHLQWRRWKGHFD\DQGRWKHURUDO
KHDOWKLVVXHVGXHWRWKHGLVUXSWLRQLQGHQWDOVHUYLFHVDVDUHVXOWRIWKH&29,'SDQGHPLF
x

*URZWKLQWKHUDQJHRIDYDLODEOHFRVPHWLFDQGUHVWRUDWLYHSURFHGXUHVLVDQWLFLSDWHGWRERRVWGHPDQG
IRULQGXVWU\VHUYLFHVRYHUWKHQH[WILYH\HDUV

x

7KHLQGXVWU\LVIRUHFDVWWRUHPDLQKLJKO\IUDJPHQWHGRYHUWKHQH[WILYH\HDUVGXHWRWKHSUHVHQFHRI
PDQ\LQGHSHQGHQWVROHSURSULHWRUVZKRDUHH[SHFWHGWRSODFHGRZQZDUGSULFHSUHVVXUHVRQRSHUDWRUV
RYHUWKHSHULRG:HQRWHWKDWKLJKHUZDJHFRVWVDUHDOVROLNHO\WRLQFUHDVHPDUJLQSUHVVXUHVDQG
UHVXOWDQWO\FRQVWUDLQSURILWPDUJLQJURZWK7KLVLVDOVRH[SHFWHGWRDFFHOHUDWHSUDFWLWLRQHUFRQVROLGDWLRQ
DVDZD\IRURSHUDWRUVWRDFKLHYHHQKDQFHGHFRQRPLHVRIVFDOHWKURXJKDFHQWUDOLVHGDGPLQLVWUDWLYH
DQGPDUNHWLQJSODWIRUP0DQ\LQGXVWU\SOD\HUVZLOOOLNHO\DOVRRIIHUPRUHVHUYLFHVVXFKDVKLJKHU
PDUJLQVSHFLDOLVWGHQWDORIIHULQJVRYHUWKHQH[WILYH\HDUV

x

,QFUHDVHGWHFKQRORJLFDODGYDQFHVDUHOLNHO\WRKDYHDSRVLWLYHLPSDFWRQWKH,QGXVWU\¶VIXWXUH
RSHUDWLRQVLQWXUQLQFUHDVLQJHIILFLHQF\DQGWKXVGULYLQJSURILWJURZWKLQWRWKHIXWXUH1HZDQG
HPHUJLQJGLJLWDOSODWIRUPVZLOODOORZGHQWLVWVWRLQFUHDVHFRPPXQLFDWLRQVDQGVKDUHLQFUHDVHG
LQIRUPDWLRQZLWKWKHSDWLHQWWKURXJKYLVXDOO\VKRZLQJWKHPDUHDVRIGLDJQRVLVDVZHOODVSURSRVHG
WUHDWPHQW)LOHVZLOODOVREHDEOHWREHVKDUHGDPRQJVWGHQWDOODEVDQGRWKHUVWDIIPHPEHUVIXUWKHU
LQFUHDVLQJHIILFLHQF\WKURXJKWKHUHDOWLPHIORZRILQIRUPDWLRQUHVXOWLQJLQKLJKHUSURGXFWLYLW\0RYLQJ
IRUZDUG'SULQWLQJWHFKQRORJLHVZLOOOLNHO\EHXVHGWRSURGXFHSK\VLFDOPRGHOVIRURUWKRGRQWLFDQG
SURVWKRGRQWLFZRUNDVZHOODVGHQWDODQGRUWKRSDHGLFLPSODQWV



.H\LQGXVWU\GULYHUV

7KHSHUIRUPDQFHRIWKH,QGXVWU\LVVLJQLILFDQWO\LQIOXHQFHGE\WKHIROORZLQJNH\IDFWRUV
3ULYDWHLQVXUDQFH
0RVWGHQWDOIXQGLQJLQ$XVWUDOLDLVIURPSULYDWHVRXUFHV LQVXUDQFHDQGGLUHFWSD\PHQWVE\LQGLYLGXDOV 
ZLWKRQO\DVPDOOIUDFWLRQIXQGHGIURPSXEOLF*RYHUQPHQWVSHQGLQJ3ULYDWHKHDOWKLQVXUDQFHSROLFLHVZLWK
DQFLOODU\FRYHUJHQHUDOO\RQO\SURYLGHPLQLPDOEHQHILWVDVVRFLDWHGZLWKGHQWDOH[SHQVHV6RPHKHDOWK
IXQGVWHQGWRHQWHULQWRSUHIHUUHGSURYLGHUDJUHHPHQWVZLWKGHQWLVWVWKDWKHOSQHJRWLDWHPRUHIDYRXUDEOH
UDWHVXVXDOO\ZLWKDFDSWKDWOLPLWVWKHRXWRISRFNHWH[SHQVHVDQGWKHDPRXQWWREHFRYHUHG
$FFRUGLQJO\WKHSURSRUWLRQRIWKHSRSXODWLRQZLWKSULYDWHKHDOWKLQVXUDQFHH[WUDVFRYHULQIOXHQFHVGHPDQG
IRUGHQWDOVHUYLFHVDVLWUHGXFHVVRPHWLPHVVLJQLILFDQWO\WKHRXWRISRFNHWH[SHQVHVIRULQGLYLGXDOVDQG
IDPLOLHV&RQVHTXHQWO\LQFUHDVHGGHPDQGIURP$XVWUDOLDQVZLWKSULYDWHKHDOWKLQVXUDQFHFRYHUIRUGHQWDO
ZRUNSURYLGHVDQRSSRUWXQLW\IRUUHYHQXHJURZWK
,Q$XVWUDOLDSULYDWHKHDOWKLQVXUDQFHLVDYROXQWDU\IRUPRILQVXUDQFHWKDWSURYLGHVILQDQFLDODVVLVWDQFHIRU
WKHFRVWRIVSHFLILHGKHDOWKVHUYLFHV'HSHQGLQJRQWKHW\SHRIFRYHUSULYDWHKHDOWKLQVXUDQFHFDQIXOO\RU
SDUWO\FRYHUWKHFRVWVRIKRVSLWDOVHUYLFHVDQGRUWKHFRVWVRIRWKHUJHQHUDOWUHDWPHQWKHDOWKVHUYLFHVVXFK
DVGHQWDOWUHDWPHQW*HQHUDOWUHDWPHQWKHDOWKLQVXUDQFHFRYHULVJHQHUDOO\IRUQRQKRVSLWDOPHGLFDO
VHUYLFHVWKDWDUHQRWFRYHUHGE\0HGLFDUHVXFKDVGHQWDORSWLFDOSK\VLRWKHUDS\RWKHUWKHUDSLHVDQG
DPEXODQFHV,WLVDOVRNQRZQDVµDQFLOODU\¶RUµH[WUDV¶LQVXUDQFH$W0DUFKFPLOOLRQ
$XVWUDOLDQV FRIWKHSRSXODWLRQ KDGVRPHIRUPRISULYDWHSDWLHQWKRVSLWDOFRYHUDQGFPLOOLRQ
F KDGVRPHIRUPRIJHQHUDOWUHDWPHQWFRYHU

Y




'HQWDOVHUYLFHDIIRUGDELOLW\DIIHFWVGHPDQGZLWKVRPHSHRSOHGHIHUULQJGHQWDOVHUYLFHVZKHQLQFRPHVDUH
ORZHFRQRPLFFRQGLWLRQVDUHXQFHUWDLQRUWKH\ODFNGHQWDOLQVXUDQFHFRYHUDJH(PHUJHQF\DQGRWKHU
UHSDLUGHQWDOZRUNFDQEHH[SHQVLYHIRUWKHDYHUDJHFRQVXPHUIRUFLQJWKHPWRGHOD\UHSDLUZRUNRUFXW
GRZQRQSUHYHQWDWLYHYLVLWV&RQVXPHUVZLWKSULYDWHKHDOWKLQVXUDQFHH[WUDVFRYHUDUHPRUHOLNHO\WRYLVLW
WKHLUGHQWLVWDVWKHLUFRYHUDJHIXOO\RUSDUWLDOO\VXEVLGLVHVFKHFNXSVDQGUHSDLUZRUN
$JLQJSRSXODWLRQ
,QGLYLGXDOVDJHGDQGRYHUDUHPRUHOLNHO\WKDQSHRSOHLQRWKHUDJHFRKRUWVWRUHTXLUHH[SHQVLYHGHQWDO
ZRUN*URZWKLQWKLVSRSXODWLRQFRKRUWWKHUHIRUHWHQGVWRVXSSRUWLQGXVWU\UHYHQXHDVROGHULQGLYLGXDOV
VSHQGPRUHSHUFDSLWDRQGHQWLVWVFRPSDUHGZLWK\RXQJHUGHPRJUDSKLFV7KHIROORZLQJJUDSKGHWDLOVWKH
PDUNHWEUHDNGRZQE\DJH
'HQWDO6HUYLFHV'HPRJUDSKLF%UHDNGRZQ+LVWRULFDO$XVWUDOLDQ3RSXODWLRQJURZWK
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Sources: IBIS World and the Australian Bureau of Statistics - National, State and Territory Population (December 2020). 



$VLOOXVWUDWHGDERYHRQWKHOHIWKDQGVLGHWKHYDVWPDMRULW\RI$XVWUDOLD¶VGHQWDOPDUNHWLVFRQVXPHGE\
LQGLYLGXDOVZKRIDOOLQWKHWR\HDUVROGDJHEUDFNHWODUJHO\GXHWRSUHYLRXVO\ORZHUGHQWDOKHDOWK
VWDQGDUGVDQGDODFNRISUHYHQWDWLYHFDUH$VVKRZQRQWKHULJKWKDQGVLGH$XVWUDOLD¶VSRSXODWLRQLV
VWHDGLO\DJHLQJ2YHUWKHODVW\HDUVWKHSURSRUWLRQRI$XVWUDOLD¶VSRSXODWLRQDJHGDQGROGHUKDV
LQFUHDVHGIURPWRDUHVXOWRILQFUHDVLQJEDE\ERRPHUVFRKRUWVUHDFKLQJ\HDUVROG7KLV
LQFUHDVHLQWKHSRRORIHOGHUO\$XVWUDOLDQVKDVEHHQODUJHO\GULYHQE\LQFUHDVLQJOLIHH[SHFWDQFLHVDVD
UHVXOWRIWHFKQRORJLFDODQGPHGLFDODGYDQFHPHQWVDOLNH$VDUHVXOWRIWKLVWKHUHLVOLNHO\WREHKHLJKWHQHG
GHPDQGIRUUHVWRUDWLYHDQGRWKHUVSHFLDOLVWVHUYLFHVJRLQJIRUZDUGLQWXUQVXSSRUWLQJVXVWDLQHGLQYHVWPHQW
LQWRWKH,QGXVWU\DQGOLNHO\GULYLQJJURZWKLQRYHUDOOGHQWDOVHUYLFHVXVDJH
5HDOKRXVHKROGLQFRPH
+RXVHKROGGLVSRVDEOHLQFRPHLVDNH\GHWHUPLQDQWRIWKHDYDLODELOLW\RIIXQGVIRUWKHSD\PHQWRIGHQWDO
H[SHQVHV$QLQFUHDVHLQUHDOKRXVHKROGGLVSRVDEOHLQFRPHLVOLNHO\WRUHVXOWLQLQFUHDVHGXSWDNHRI
SULYDWHKHDOWKLQVXUDQFHLQWXUQORZHULQJRYHUDOOGHQWDOWUHDWPHQWFRVWV*URZWKLQ$XVWUDOLDQKRXVHKROG
GLVSRVDEOHLQFRPHLQUHDOWHUPVZDVSHUDQQXPIURP)<WR)<:HQRWHWKDWWKH)HGHUDO
*RYHUQPHQW¶V-RE.HHSHUDVVLVWDQFHSDFNDJHHQGHGLQ0DUFKDSKHQRPHQDWKDWKDGDPDWHULDOO\
SRVLWLYHLPSDFWRQWKHOHYHORIGLVSRVDEOHLQFRPHQDWLRQZLGHGXULQJWKHSDQGHPLF$VDUHVXOWRIWKH
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Australia Bureau of Statistics – Australia demographic statistics, December 2020. Twenty year of population growth.
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VFKHPHHQGLQJGLVSRVDEOHLQFRPHVDUHH[SHFWHGWRGHFUHDVHLQWKHVKRUWUXQEHIRUHLQFUHDVLQJIURP
)<RQZDUGVDVDUHVXOWRIWKHSRVWSDQGHPLFHFRQRPLFUHFRYHU\
1XPEHURIGHQWLVWV
$JURZLQJQXPEHURIGHQWLVWU\FRXUVHVDWXQLYHUVLWLHVKDVOHGWRDULVHLQQHZJUDGXDWHVHQWHULQJWKH
LQGXVWU\RYHUWKHSDVWILYH\HDUV7KLVGHYHORSPHQWKDVERRVWHGERWKLQGXVWU\HQWHUSULVHDQGHPSOR\PHQW
QXPEHUVRYHUWKHSHULRGH[SDQGLQJWKHLQGXVWU\ VEDVHDQGOLIWLQJUHYHQXH7KHQXPEHURIGHQWDO
SUDFWLWLRQHUVSHUSHRSOHLVH[SHFWHGWRLQFUHDVHLQ



0DUNHWVWUXFWXUHDQGFRPSHWLWLRQ

2YHUWKHSDVWILYH\HDUVWKHQXPEHURIGHQWLVWVKDVH[SDQGHGDQGLQFUHDVHGSULFHSUHVVXUH&RPSHWLWLRQ
LVPDLQO\EDVHGRQWKHIROORZLQJ
x

/RFDOLVDWLRQRIWKHSUDFWLFHZLWKSDWLHQWVSUHIHUULQJSODFHVFORVHWRWKHLUKRPHRUSODFHRIZRUNDV
XVXDOO\SULFLQJGLIIHUHQFHVDUHPLQRU

x

/LQNVZLWKSULYDWHKHDOWKLQVXUDQFHDQGZKHWKHURUQRWWKHSUDFWLFHFDQEHEDGJHGDVDSUHIHUUHG
SURYLGHUIRUZKLFKWKHSULYDWHKHDOWKLQVXUHUFDQXVXDOO\VXEVLGLVHWKHIXOOIHHIRUFKHFNXSV

x

/HYHORIGLJLWLVDWLRQRIWKHGHQWLVWSUDFWLFHVZLWKSDWLHQWV DELOLW\WRFODLPEHQHILWVLPPHGLDWHO\UDWKHU
WKDQSD\LQJXSIURQWDQGFODLPLQJEHQHILWVODWHU

x

7KHUHSXWDWLRQRIGHQWDOSUDFWLWLRQHUVZLWKLQWKHORFDOFRPPXQLW\DQGSDUWLFXODUO\ZLWKUHIHUUHUV
)XUWKHUPRUHGHQWDOSUDFWLFHVFRORFDWHGZLWKRWKHUKHDOWKVHUYLFHSURYLGHUVRUWKRVHSURYLGLQJDZLGHU
YDULHW\RIGHQWDOVHUYLFHVFDQEHQHILWIURPFURVVUHIHUUDOV

,QGXVWU\FRQVROLGDWLRQLVH[SHFWHGWRFRQWLQXHRYHUWKH\HDUVZLWKPRUHGHQWLVWVMRLQLQJFRUSRUDWHGHQWDO
JURXSV/DUJHUFRUSRUDWHJURXSVDUHIRUHFDVWWRFRQWLQXHDFWLYHO\EXLOGLQJVFDODEOHEXVLQHVVHVE\ERWK
DFTXLULQJH[LVWLQJGHQWDOSUDFWLFHVDQGHVWDEOLVKLQJQHZSUDFWLFHV2IWHQQHZGHQWLVWVSUHIHUWRMRLQ
FRUSRUDWHGHQWDOJURXSVDVWKHFRUSRUDWHHQWLW\WHQGVWRORRNDIWHUDOOWKHDGPLQLVWUDWLYHPDUNHWLQJDQG
FRPPHUFLDOWDVNVVXFKWKDWWKHGHQWLVWVFDQXQLTXHO\IRFXVRQWKHGHOLYHU\RIGHQWDOVHUYLFHVWRWKHLU
SDWLHQWV'HQWLVWVXVXDOO\FDQRSWWRUHWDLQDQRZQHUVKLSLQWKHSUDFWLFHRUUHFHLYHDFRUUHVSRQGLQJVKDUH
RIWKHSUDFWLFH VUHYHQXH
:HKDYHVHWRXWEHORZWKHNH\FRUSRUDWHJURXSVLQWKHVHFWRULQ$XVWUDOLDLQDGGLWLRQWR217
x

%XSD'HQWDO ³%XSD´ ±$VXEVLGLDU\RIWKHLQWHUQDWLRQDO%XSDKHDOWKLQVXUDQFHDQGKHDOWKFDUHJURXS
EDVHGLQWKH8QLWHG.LQJGRP,Q$XVWUDOLD%XSDRSHUDWHVDFURVVDOOVWDWHVDQGWHUULWRULHVZLWKRYHU
GHQWDOFOLQLFVRIZKLFKDWOHDVWDUH%XSDRZQHG

x

0DYHQ'HQWDO*URXS ³0DYHQ´¶ ±0DYHQZDVHVWDEOLVKHGDV'HQWDO3DUWQHUVLQ7KHJURXS
LQFOXGHVF$XVWUDOLDQGHQWDOSUDFWLFHVDVDW-XQHDQGLVSULPDULO\ORFDWHGLQ4XHHQVODQGDQG
QRUWKHUQ1HZ6RXWK:DOHV0DYHQ'HQWDOLVRZQHGE\1HZ=HDODQGEDVHG$EDQR+HDOWKFDUH*URXS
/WGZKLFKLVFRQWUROOHGE\%*+&DSLWDO

Y




x

1'&$XVWUDOLD3W\/WG ³1'&´ ±1'&FXUUHQWO\RSHUDWHVDQHWZRUNRIRYHUFRUSRUDWHGHQWDO
SUDFWLFHVORFDWHG$XVWUDOLDZLGH1'&ZDVIRXQGHGLQDQGLVKHDGTXDUWHUHGLQ%ULVEDQH
$XVWUDOLDEDVHGSULYDWHHTXLW\ILUP&UHVFHQW&DSLWDO3DUWQHUVFRQWUROVWKHFRPSDQ\

x

3DFLILF6PLOHV*URXS/LPLWHG ³3DFLILF6PLOHV´ ±3DFLILF6PLOHVLVOLVWHGRQWKH$6;DQGRSHUDWHV
GHQWDOFHQWUHVLQFOXGLQJ3DFLILF6PLOHV'HQWDO&DUH&HQWUHVDQGQLQHQLE'HQWDO&DUH&HQWUHVDV
DW-XQH2YHURIWKHFRPSDQ\ VSUDFWLFHVDUHORFDWHGLQ1HZ6RXWK:DOHV

x

3ULPDU\'HQWDO±3ULPDU\'HQWDORSHUDWHVDQHWZRUNRIGHQWDOFOLQLFVDFURVV$XVWUDOLD3ULPDU\
'HQWDOKDVUHFHQWO\FKDQJHGRZQHUDIWHU+HDOLXV/LPLWHGVROGLWVSULPDU\FDUHEXVLQHVV LQFOXGLQJ
3ULPDU\'HQWDO WR%*+&DSLWDOLQ1RYHPEHUIRUF$PLOOLRQ

Y




 3URILOHRI217


,QWURGXFWLRQ

217RZQVDQGRSHUDWHVIXOOVHUYLFHGHQWDOSUDFWLFHVDFURVV4XHHQVODQGDQG1HZ6RXWK:DOHV7KH
&RPSDQ\ZDVVWDUWHGLQE\'U'DU\O+ROPHVDV7RZQVYLOOH)DPLO\'HQWDOEHIRUHH[SDQGLQJWR
SUDFWLFHVDQGOLVWLQJRQWKH$6;LQ
7KH&RPSDQ\SURYLGHVDUDQJHRIGHQWDORIIHULQJVWKDWLQFOXGHWKHOLNHVRIJHQHUDOFRVPHWLFSUHYHQWLYH
UHVWRUDWLYHDQGRUWKRGRQWLFVHUYLFHV5HVWRUDWLYHVHUYLFHVPDNHXSWKHODUJHVWSRUWLRQRI217¶VUHYHQXH
DQGDUHEURDGO\FRQVWLWXWHGE\RIIHULQJVVXFKDVILOOLQJVFURZQVEULGJHVDQGLPSODQWV$ORQJVLGH
UHVWRUDWLYHVHUYLFHVSUHYHQWLYHDQGGLDJQRVWLFVHUYLFHVFRQVWLWXWHWRWKHQH[WWZRODUJHVWUHYHQXHVWUHDPV
6LQFHOLVWLQJ217KDVH[SDQGHGE\RUJDQLFPHDQVWKURXJKHVWDEOLVKLQJLWVRZQQHZRSHUDWLRQVDVZHOODV
LQRUJDQLFDYHQXHVWKURXJKWKHDFTXLVLWLRQRISUHHVWDEOLVKHGGHQWDOSUDFWLFHV217¶V'HQWDO3UDFWLFHVDUH
PDLQO\ORFDWHGLQ4XHHQVODQG SUDFWLFHV ZLWKDGGLWLRQDOLQ16:7KH&RPSDQ\¶VKHDGRIILFHLV
ORFDWHGLQ7RZQVYLOOH4XHHQVODQG:HKDYHVHWRXWEHORZDPDSRI217¶VJHRJUDSKLFGLVWULEXWLRQLQ
4XHHQVODQG
2173UDFWLFH*HRJUDSKLF'LVWULEXWLRQLQ4XHHQVODQG

Sources: Management Information

Y






217VXSSRUWVHDFKRILWVGHQWDOSUDFWLFHVWKURXJKSURYLGLQJWKHXVHRIGHQWDOVXUJHULHVSUDFWLFH
PDQDJHPHQWDQGRWKHUVHUYLFHVPDLQO\WRVHOIHPSOR\HGGHQWLVWV7KLVDOORZVDGHJUHHRIDXWRQRP\IRU
HDFKSUDFWLFHDQGHQDEOHVWKHGHQWLVWVWRIRFXVRQGHOLYHULQJVHUYLFHVWRSDWLHQWVZKLOVW217PDQDJHVWKH
RYHUKHDGDQGEDFNRIILFHDFWLYLWLHV


%XVLQHVV2SHUDWLRQVDQG6WUDWHJ\

217KDVGHPRQVWUDWHGUHVLOLHQFHRYHUWKHODVW\HDUVLQFOXGLQJWKURXJKRXWWKH&29,'SDQGHPLFWKLV
SHUIRUPDQFHLVXQGHUSLQQHGE\217¶VEXVLQHVVVWUDWHJ\ZKLFKLQFOXGHVVRPHRIWKHNH\IRFXVDUHDV
x

5HFXUULQJFOLHQWEDVH±217LVWKHEHQHILFLDU\RIDVWURQJUHRFFXUULQJFOLHQWEDVH:HQRWHWKDW
DUHUHRFFXUULQJDQGUHWXUQLQJSDWLHQWVWKDWFRPHEDFNDVDSDUWRIURXWLQHFKHFNXSVRURQJRLQJ
SURFHGXUHVZKLFKSURYLGHV217ZLWKVWDEOHDQQXLW\OLNHUHYHQXHV217¶VDFWLYHDQGQHZSDWLHQWV
KDYHUHPDLQHGUHODWLYHO\VWDEOHRYHUWKHODVWPRQWKVDOEHLWZLWKDVOLJKWGRZQWXUQLQWKH0DUFKWR
0D\&29,'ORFNGRZQSHULRGV3RVW&29,'ORFNGRZQV217DFKLHYHGDGLVWLQFWXSWLFNLQ
SDWLHQWVWKURXJK-XQHDQG-XO\RISULPDULO\GXHWRODWHQWGHPDQGH[LVWLQJIURPWKHSUHYLRXV
ORFNGRZQPRQWKV217SURYLGHVFRPSHWLWLYHSULFLQJDQGGLVFRXQWVWRLWVFXVWRPHUVVWDJJHUHG
SD\PHQWDQGUHSD\PHQWSODQVDVZHOODVRWKHUSD\PHQWRSWLRQVLQFOXGLQJ=,3$IWHUSD\DQG+XPP

x

+HDOWK)XQG3DUWQHUVKLSV217KDVSUHIHUUHGKHDOWKIXQGSURYLGHUUHODWLRQVKLSVZLWKKHDOWKIXQGV
LQFOXGLQJ%83$&%+6'HIHQFH+HDOWK+&)0HGLEDQN1,%78+DQG:HVWIXQG7KHSUHIHUUHG
SURYLGHUDJUHHPHQWVKHOSQHJRWLDWHPRUHIDYRXUDEOHUDWHVXVXDOO\ZLWKDFDSWKDWOLPLWVWKHRXWRI
SRFNHWH[SHQVHVIRUWKHFOLHQW7KLVEHQHILWV217DVDPHDQVWRDWWUDFWQHZFOLHQWVWKDWDUH
UHFRPPHQGHGE\WKHKHDOWKIXQGVDVZHOOUHWDLQLQJH[LVWLQJFOLHQWVWKDWZLOOFRQWLQXHWRXVH217GXH
WRWKHRXWRISRFNHWH[SHQVHVEHLQJOLPLWHGE\WKHKHDOWKIXQGDJUHHPHQW

x

'HQWLVW3UDFWLWLRQHUV217¶VGHQWLVWVUDQJHIURPQHZJUDGXDWHVWRH[SHULHQFHGGHQWDOSURIHVVLRQDOV
DQGZKLOVWPRVWGHQWLVWVDUHVHOIHPSOR\HGWKH&RPSDQ\DOVRHPSOR\VTXDOLILHGGHQWLVWVIRUVRPHRI
LWVRSHUDWLRQV7KHEXVLQHVVPRGHODOVRDOORZVIRUVSHFLDOLVWVDQGGHQWLVWVZLWKSDUWLFXODULQWHUHVWVDQG
H[SHULHQFHWRRSHUDWHLQDUHDVVXFKDVHQGRGRQWLFVRUDOVXUJHU\LPSODQWVDQGSHULRGRQWLFVDQGRI
FURVVUHIHUZRUNWRRWKHUGHQWLVWVZKRXVHWKHFRPSDQ\ VVHUYLFHV$GGLWLRQDOO\DQGDVSDUWRIWKH
UHFUXLWPHQWSURFHVV217RIIHUVYDULRXVLQFHQWLYHVDVDZD\WRLQFUHDVHERWKFDQGLGDWHDFFHSWDQFH
DQGUHWHQWLRQVXFKDVUHORFDWLRQDOORZDQFHVVLJQRQERQXVHVFRPSHWLWLYHUHPXQHUDWLRQDQG
FRPPLVVLRQSHUFHQWDJHV$VDUHVXOWDQGDVLOOXVWUDWHGEHORZ217KDVEHHQDEOHWRJURZWKHLU
IRXQGDWLRQDOSUDFWLWLRQHUEDVHLQUHFHQW\HDUV

17

The Company also employs qualified dentists for some its operations

Y




217(PSOR\HG'HQWLVW3UDFWLWLRQHUV

160
137

No. of Practitioners

140

120

120
100

100
80
60
40
20

0
FY19

FY20

FY21

Sources: Management Information

x

6WUHDPOLQHGRYHUKHDGDQGFHQWUDOLVHGIXQFWLRQV±7KH217EXVLQHVVPRGHOSURYLGHVRYHUKHDG
VXSSRUWVHUYLFHVWRDOOGHQWDOSUDFWLFHVUHVXOWLQJLQFRVWVVDYLQJVDVVRFLDWHGZLWKLPSURYHGEDUJDLQLQJ
SRZHUZLWKVXSSOLHUVFHQWUDOLVHGSURFXUHPHQWDOHDQUHJLRQDOPDQDJHUVXSSRUWVWUXFWXUHDQG
FHQWUDOLVHG,QIRUPDWLRQDQG&RPPXQLFDWLRQV7HFKQRORJ\DQGSD\UROOV\VWHPV,QDGGLWLRQWRWKHFRVW
VDYLQJV217¶VSURYLVLRQRIRYHUKHDGVXSSRUWVHUYLFHVDOORZWKHGHQWLVWVWRIRFXVRQSDWLHQWVDQG
UHYHQXHJHQHUDWLRQDVRSSRVHGWRWKHGD\WRGD\UXQQLQJRIWKHSUDFWLFH

x

6WDELOLW\RIHDUQLQJVDQGGLYLGHQGV:HQRWHWKDW217KDVFRQVLVWHQWO\SDLGGLYLGHQGVWRLWV
VKDUHKROGHUVDVDSULRULW\ZKLFKDOLJQVZLWKWKHVWDELOLW\RIHDUQLQJVDQGWKHUHVLOLHQWGHIHQVLYH
EXVLQHVVPRGHO217FRQWLQXHGWRSD\GLYLGHQGVWKURXJKRXWWKH&29,'SDQGHPLFZKHUHLQ)<
WKHIXOO\HDUGLYLGHQGZDVLQFUHDVHGE\WRFHQWVSHUVKDUH6HH6HFWLRQIRUGLYLGHQG
SD\PHQWSURILOHRI217



'HQWDO6HUYLFH$JUHHPHQW

217KDV'HQWDO6HUYLFH$JUHHPHQWV ³'6$´ LQSODFHIRUGHQWLVWV8QGHUWKH'6$WKHGHQWLVWHQJDJHV
217WRSURYLGHYDULRXVDGPLQLVWUDWLYHVHUYLFHVWRDVVLVWWKHGHQWLVWWRFRQGXFWWKHLUGHQWDOSUDFWLFHIURP
WKH217SUHPLVHV7KHVHUYLFHVSURYLGHGE\217WRWKHGHQWLVWXQGHUWKH'6$LQFOXGHWKHSURYLVLRQRI
GHQWDODVVLVWDQWVDQGVXSSRUWVWDIIEUDQGLQJPDUNHWLQJDQGSURPRWLRQVHUYLFHVDQGRWKHURSHUDWLRQDO
VHUYLFHVUHTXLUHGWRUXQDGHQWDOSUDFWLFH,QUHWXUQ217LVSDLGDPRQWKO\IHHLQDUUHDUVIURPWKHGHQWLVW
ZKLFKLVEDVHGRQDVOLGLQJVFDOHRIGHQWDOIHHVJHQHUDWHGE\WKHGHQWLVW7KH'6$DOVRFRQWDLQVRWKHUNH\
WHUPVDQGUHTXLUHPHQWVLQFOXGLQJFXVWRPDU\WHUPLQDWLRQULJKWVIRUDJUHHPHQWVRIWKLVQDWXUHLQFOXGLQJWKH
ULJKWIRU217WRWHUPLQDWHLQYDULRXVFLUFXPVWDQFHVVXFKDVDEUHDFKRIWKH'6$E\WKHGHQWLVW


3UDFWLFHPDQDJHPHQW

2YHUWKHODVWILYH\HDUV217KDVVHWXSJUHHQILHOGSUDFWLFHV ERWKLQ4XHHQVODQG DQGPDGH
DFTXLVLWLRQVZLWKWKHPRVWUHFHQWSURFXUHPHQWVEHLQJWKH&KLQFKLOODDQG2UDQJH0RRVHSUDFWLFHVLQ
4XHHQVODQG8QGHU217RZQHUVKLSDFTXLUHGSUDFWLFHVKDYHVHHQLPSURYHGRSHUDWLRQDODQGILQDQFLDO

18

Having settled on 1 July 2021.

Y




SHUIRUPDQFHWKURXJKWKHDGRSWLRQRIWKHEXVLQHVV¶LQWHUQDOSURFHVVHVDQGV\VWHPV&RQYHUVHO\KRZHYHU
217DOVRGLVSRVHVRISUDFWLFHVZKHQWKH\XQGHUSHUIRUPILQDQFLDOO\DQGGRQRWPHHWWKHLU.3,V2YHUWKH
ODVWILYH\HDUVPDQDJHPHQWKDVDOVRVLPXOWDQHRXVO\GLVSRVHGRISUDFWLFHVZLWKUHFHQWQRWDEOH
GLYHVWPHQWVEHLQJWKH,QJKDPDQG.LUZDQFHQWUHVLQ4XHHQVODQGDQGWKH:DWHUORRSUDFWLFHLQ16:$VD
UHVXOWWKHQXPEHURISUDFWLFHVKDVUHPDLQHGVXEVWDQWLDOO\VWDEOHRYHUWKHODVW\HDUVDVVHWRXWLQWKH
JUDSKEHORZ
1RRI217¶VGHQWDOSUDFWLFHV
40
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34

32

34
32

30

No. of pracrtices

25
20

15
10
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0
FY18

FY19

FY20

FY21

FY22

Source: Management Information



,QWHUPVRI217¶VIXWXUHEXVLQHVVRXWORRN217DLPVWRDFKLHYHJURZWKWKURXJKRSHUDWLRQDO
LPSURYHPHQWVWKHHVWDEOLVKPHQWRIQHZSUDFWLFHVRUWKURXJKDFTXLVLWLRQV2YHUWKHPHGLXPWHUP217LV
WDUJHWLQJWKHSXUFKDVHRIFQHZSUDFWLFHVSHUDQQXPLQDGGLWLRQWRWKHSURVHFXWLRQRIVHOHFWLYH
JUHHQILHOGGHYHORSPHQWV:KHQFRQVLGHULQJZKHWKHUWRHVWDEOLVKDQHZJUHHQILHOGSUDFWLFHRUWRDFTXLUH
DQH[LVWLQJRQH217FRQVLGHUVWKHIROORZLQJ
x

*UHHQILHOGSUDFWLFHV±217IRFXVHVRQVWUDWHJLFORFDWLRQVZLWKFROODERUDWLRQRSSRUWXQLWLHVVWURQJORFDO
GHPDQGWKHDELOLW\WRVFDOHDQGLQFUHDVHWKHVL]HRIWKHSURSHUW\DVZHOODVWKHDELOLW\WROHYHUDJHRII
H[LVWLQJQHWZRUNIRUGHQWLVWV

x

1HZDFTXLVLWLRQV±217IRFXVHVRQSD\LQJDSSURSULDWHXSIURQWPXOWLSOHVZLWKWKHYHQGRUGHQWLVWV
UHPDLQLQJZLWKWKHEXVLQHVVYLDWKH'6$217DOVRSXUVXHVRSSRUWXQLWLHVZKHUHWKHWUDQVDFWLRQ
LQFOXGHVVRPHIRUPRIHDUQRXWLQWKHFRQVLGHUDWLRQWRHQVXUHWKHGHQWLVWVUHPDLQLQFHQWLYLVHGWR
PDLQWDLQSURGXFWLYLW\DQGSHUIRUPDQFHRYHUWKHLQWHJUDWLRQSHULRGDQGEH\RQG$GGLWLRQDOO\DQGDWDQ\
JLYHQWLPH217KDVDFRQVLGHUDEOHDFTXLVLWLRQSLSHOLQHWKDWPRQLWRUVDQGWUDFNVSRWHQWLDOSUDFWLFHV
IRUSXUFKDVH&XUUHQWO\217LVLQGLVFXVVLRQVZLWKWKUHHVHSDUDWHSUDFWLFHV




)LQDQFLDOLQIRUPDWLRQ
)LQDQFLDOSHUIRUPDQFH

7KHWDEOHEHORZVKRZVWKH&RPSDQ\¶VDXGLWHGFRQVROLGDWHGVWDWHPHQWVRIILQDQFLDOSHUIRUPDQFHIRUWKH
SHULRGVHQGLQJ-XQH-XQHDQG-XQH
Y




Consolidated Statements of financial performance

FY19

FY20

FY21

A$000's

Audited

Audited

Audited

Serv ices rev enue

39,180

37,979

43,493

Other rev enue

1,133

1,823

788

Other income

1,639

897

664

Total revenue

41,952

40,699

44,945

Consumables, lab fees and other supplies

(4,082)

(5,153)

(5,922)

(15,909)

(14,203)

(15,426)

Property ex penses

(3,304)

(522)

(583)

Operating ex penses

(4,565)

(4,063)

(3,571)

(808)

(581)

(562)

EBITDA

13,284

16,177

18,881

Depreciation and amortisation

(2,268)

(5,507)

(5,236)

EBIT

11,016

10,670

13,645

(229)

(884)

(532)

Income tax ex pense

(3,015)

(2,641)

(3,487)

Net profit after tax

7,772

7,145

9,626

EBITDA Margin

31.7%

39.7%

42.0%

EBITDA Growth

n/a

21.8%

16.7%

26.3%

26.2%

30.4%

n/a

(3.1)%

27.9%

Employ ee benefit ex penses

Corporate and administrativ e ex penses

Interest ex pense

Key Performance Indicators

EBIT Margin
EBIT Growth
Sources: ONT annual reports; Management
Note: EBITDA is stated on an as Reported basis, see below for discussion on AASB 16



,QUHODWLRQWRWKHDERYHZHQRWHWKHIROORZLQJ
x

217UHSRUWVUHYHQXHLQWZRGLIIHUHQWZD\V6WDWXWRU\DQG2YHUWKHFRXQWHU ³27&´ UHYHQXH6WDWXWRU\
UHYHQXHUHODWHVWRWKHUHYHQXHUHSRUWHGLQWKHVWDWXWRU\ILQDQFLDODFFRXQWV DVLOOXVWUDWHGDERYH 27&
UHYHQXHKRZHYHULVGLIIHUHQWLQWKDWLWFDSWXUHVWKHIXOOYDOXHSDLGE\SDWLHQWVIRUDOOVHUYLFHVUHQGHUHG
E\WKHSUDFWLFHV$VVXFKVWDWXWRU\UHYHQXHH[FOXGHVWKHSRUWLRQRISDWLHQWIHHVUHWDLQHGE\VHOI
HPSOR\HGGHQWLVWVDQGRWKHUDQFLOODU\H[SHQVHV27&UHYHQXHFDQSURYLGHDEHWWHULQGLFDWLRQRIWKH
VFDOHRIEXVLQHVVRSHUDWLRQVWXUQRYHUDQGXQGHUO\LQJSHUIRUPDQFH7KHFKDUWEHORZGLVSOD\VWKHODVW
WKUHH\HDUV¶6WDWXWRU\DQG27&UHYHQXHDVZHOODVWKH(%,7'$PDUJLQIRUWKHSHULRG

Y




70

40%

60

35%
30%

50

25%

40

20%
30

15%

20

10%

10

Statutory EBITDA Margin (%)

Revenue (A$ millions)

217¶V6WDWXWRU\YV27&5HYHQXH%UHDNGRZQ

5%

0

0%
FY19

FY20
Revenue - Statutory

Revenue - OTC

FY21
Pre-AASB 16

Sources: ONT annual reports; Management

x

7RWDO6WDWXWRU\VHUYLFHVUHYHQXHLQ)<GHFUHDVHGVOLJKWO\UHODWLYHWR)<SUHGRPLQDWHO\GXHWRWKH
FORVXUHRIDOOSUDFWLFHVIRUVHYHUDOZHHNVEHWZHHQ0DUFKDQG0D\LQDFFRUGDQFHZLWKWKH
PDQGDWRU\ORFNGRZQVDVVRFLDWHGZLWKWKHLQLWLDO&29,'RXWEUHDN6LQFHWKHQWKHSDQGHPLFKDV
SULPDULO\DIIHFWHGKLJKGHQVLW\DUHDVZLWKLQ$XVWUDOLDRIZKLFK217KDGYHU\OLPLWHGH[SRVXUHWR
:KLOVWWKHUHKDVEHHQVRPHZKDWVWXQWHGJURZWK$XVWUDOLDZLGHRYHUWKHODVWPRQWKVGXHWRDGKRF
VHFRQGDU\ORFNGRZQVDVZHOODVEXPS\UHRSHQLQJWRVWDWHHFRQRPLHVWKHRYHUZKHOPLQJPDMRULW\RI
217¶VSDWLHQWVGHQWLVWVVWDIIDQGSUDFWLFHVOLYHLQWKHVXEXUEDQVHWWLQJVWKDWVRIDUKDYHDYRLGHGWKH
ZRUVWRIWKHSDQGHPLF$VVXFK)<VDZWKHFRPSDQ\JURZWRDERYHSUHSDQGHPLFOHYHOVDQG
RSHUDWHDJDLQDWQHDUIXOOFDSDFLW\WKURXJKRXWWKH\HDU

x

2WKHUUHYHQXHFRQVLVWVRIDYDULHW\RIGLIIHUHQWOLQHLWHPVQDPHO\EHLQJLQWHUHVWFRQVXOWLQJUHYHQXH
GHUHFRJQLWLRQRIFRQWLQJHQWFRQVLGHUDWLRQGHUHFRJQLWLRQRIRWKHUSD\DEOHVIDLUYDOXHJDLQVRQ
ILQDQFLDODVVHWV LQYHVWPHQWV DQGRWKHUUHYHQXH

x

(PSOR\HHEHQHILWH[SHQVHVLVWKHODUJHVWRSHUDWLQJH[SHQVHDPRXQWLQJWRF$PLOOLRQLQ)<
DQGWKH\DOVRLQFOXGHYDULRXVLQFHQWLYHVVXFKDVUHORFDWLRQDOORZDQFHVIRUQHZGHQWLVWVVLJQRQ
ERQXVHVDQGFRPPLVVLRQSHUFHQWDJHV$GGLWLRQDOO\GXHWRWKHPDQGDWRU\ORFNGRZQVDQGVWD\DW
KRPHRUGHUVDIIHFWLQJ$XVWUDOLD217TXDOLILHGIRU-RE.HHSHUSD\PHQWVLQERWKRI)<DQG)<
UHVSHFWLYHO\$PLOOLRQDQG$PLOOLRQ7KHVH-RE.HHSHUUHFHLSWVDUHUHFRJQLVHGZLWKLQ
HPSOR\HHEHQHILWVH[SHQVH$GGLWLRQDOO\217UHFHLYHGF$PLOOLRQLQUHQWUHOLHIFXPXODWLYHO\LQ
ERWKRI)<DQG)<

x

217¶VFHQWUDOLVHGRYHUKHDGIXQFWLRQVYDULHGEHWZHHQ$PLOOLRQLQ)<DQG$PLOOLRQLQ
)<

x

:HQRWHWKDW217DGRSWHGWKH$$6%OHDVHFKDQJHVLQWKHLU)<ILQDQFLDOVWDWHPHQWV )<
DFFRXQWVZHUHQRWUHVWDWHGRQDSRVW$$6%EDVLV 7KHVHFKDQJHVKDGQRLPSDFWRQWKHRYHUDOO
FDVKIORZRIWKHEXVLQHVVKRZHYHULWGLGKDYHDPDWHULDOLPSDFWRQWKHZD\217¶VDFFRXQWVZHUH
SUHVHQWHG7KHIROORZLQJWDEOHLOOXVWUDWHVWKHLPSDFWRI$$6%RQ217¶V(%,7'$LQERWKRI)<
DQG)<

Y




AASB 16 Impact: EBITDA

FY19

FY20

FY21

A$000's

Audited

Audited

Audited

EBITDA

13,284

16,177

18,881

-

(2,906)

(3,060)

13,284

13,271

15,821

AASB 16 - Rent ex pense
EBITDA (Pre-AASB 16 leases)
Sources: ONT annual reports; Management

)XUWKHUPRUHWKHIROORZLQJWDEOHLOOXVWUDWHVWKHLPSDFWRIWKHDGRSWLRQRI$$6%RQ217¶V1HW3URILW
%HIRUH7D[ ³13%7´ LQERWKRI)<DQG)<
AASB 16 Impact: Net Profit Before Tax

FY19

FY20

FY21

A$000's

Audited

Audited

Audited

Net profit before tax

10,787

9,786

13,113

AASB 16 - Right-of-use depreciation

-

2,867

2,854

AASB 16 - Interest ex pense

-

277

214

AASB 16 - Rent ex pense

-

(2,906)

(3,060)

10,787

10,024

13,121

Net profit before tax (pre-AASB 16 leases)
Sources: ONT annual reports; Management

Y






)LQDQFLDOSRVLWLRQ

7KHFRQVROLGDWHGVWDWHPHQWVRIILQDQFLDOSRVLWLRQRI217DVDW-XQHDQG-XQHDUH
RXWOLQHGLQWKHWDEOHEHORZ
Consolidated Statements of financial position

30-Jun-20

30-Jun-21

Audited

Audited

Cash and cash equiv alents

6,681

4,247

Trade receiv ables

2,197

1,573

257

385

1,792

1,570

A$000's
Current Assets

Inv entories
Other assets

-

-

Loans receiv able

271

500

Financial assets - inv estments

259

445

11,457

8,720

5,551

7,810

Financial assets - inv estments

-

-

Property , plant and equipment

12,767

12,550

Right-of-use assets

8,447

8,139

Inv estment property

1,625

1,625

Intangible assets

34,308

33,926

Total non-current assets

62,698

64,050

Total Assets

74,155

72,770

4,300

3,729

Current tax assets

Total Current Assets
Non-Current Assets
Loans receiv able

Current Liabilities
Trade and other pay ables

838

878

Current tax liabilities

1,222

421

Other liabilities

1,315

174

Lease liabilities

2,865

2,885

10,540

8,087

Trade and other pay ables

401

-

Deferred tax liabilities

360

712

Prov isions

444

449

Other liabilities

260

186

Loans pay able

15,000

13,300

Prov isions

Total Current Liabilities
Non-Current Liabilities

6,017

5,670

Total Non-Current Liabilities

22,482

20,317

Total Liabilities

33,022

28,404

Net Assets
Sources: ONT annual reports; Management

41,133

44,366

Lease liabilities



Y








,QUHODWLRQWRWKHDERYHZHQRWHWKHIROORZLQJ
x

7KH&RPSDQ\KDVDQHJDWLYHQHWZRUNLQJFDSLWDOF\FOHZLWKWKHUHYHQXHEHLQJFROOHFWHGDWWKHWLPHRI
WKHVHUYLFHVEHLQJSURYLGHGZKHUHDVVRPHRIWKHFRVWVSD\PHQWVDUHGHIHUUHGEHWZHHQDQG
GD\V

x

/RDQVUHFHLYDEOHERWKFXUUHQWDQGQRQFXUUHQWDFFRXQWLQJIRUF$PLOOLRQRI217¶VDVVHWVDVDW
-XQHDUHVHSDUDWHGLQWRWZRGLVWLQFWFDWHJRULHV)LUVWO\F$PLOOLRQLVPDGHXSRIORDQV
SXUVXDQWWRWKH&RPSDQ\ORDQIXQGHGSURJUDPWRLQFHQWLYLVHFRQVXOWDQWVFRQWUDFWRUVDQGH[HFXWLYH
PDQDJHPHQW:LWKLQWKLVSURJUDPVKDUHVDUHKHOGLQYROXQWDU\HVFURZDQGDUHSURJUHVVLYHO\UHOHDVHG
RYHUDVL[\HDUSHULRGVXEMHFWWRWHQXUHDQGWKHORDQSURJUHVVLYHO\UHSDLG7KHORDQVDUHVHFXUHGE\
OLHQRYHUWKHVKDUHVDFTXLUHGIURPSURFHHGVRIWKHVKDUHORDQ6HFRQGO\WKHUHPDLQLQJF$
PLOOLRQDUHUHGHHPDEOHSUHIHUHQFHVKDUHVWKDWZHUHDFTXLUHGGXULQJWKH\HDULQDQXQOLVWHGSXEOLF
FRPSDQ\7HUPVRIIL[HGLQWHUHVWUHSD\PHQWVYDU\EHWZHHQPRQWKVDQGPRQWKVZLWKIOXFWXDWLQJ
UDWHVRIUHWXUQVIURPDQ\ZKHUHEHWZHHQDQG1RYRWLQJULJKWVDUHDWWDFKHGWRWKHVKDUHV
KHOGDQGPDQDJHPHQWLQWHQGVWRKROGWKHLQYHVWPHQWVIRUFDVKIORZSXUSRVHVDQGQRWVKDUHWUDGLQJ
SXUSRVHV

x

7KHLQYHVWPHQWSURSHUW\RIF$PLOOLRQLQ)<UHIHUVWRWKHSURSHUW\DW)OLQGHUV6W
7RZQVYLOOHWKDWLVRZQHGE\2177KHSURSHUW\LVWZRVWRULHVZLWKWKHJURXQGIORRUKRXVLQJDQ217
SUDFWLFHDQGWKHVHFRQGIORRUDQDSDUWPHQWWKDWLVOHDVHGRXW1RWHWKHUHQWDOLQFRPHDVVRFLDWHGZLWK
WKHVHFRQGIORRUDSDUWPHQWLVFDSWXUHGZLWKLQ217¶VVWDWHPHQWRIILQDQFLDOSHUIRUPDQFH0DQDJHPHQW
KDYHQRWHGWKDWWKLVLQYHVWPHQWSURSHUW\ZDVVROGRQ$XJXVWDQGWKDW217KDVHQWHUHGLQWRD
OHDVHIRUWKHJURXQGIORRU

x

3URSHUW\3ODQWDQG(TXLSPHQWDUHFRPSULVHGRIWKUHHVHSDUDWHOLQHLWHPVWKHVHEHLQJ/HDVHKROG
LPSURYHPHQWV F$PLOOLRQ 3ODQWDQG(TXLSPHQW F$PLOOLRQ DQG/DQGDQG%XLOGLQJV F
$PLOOLRQ 

x

,QWDQJLEOHDVVHWVLQFOXGHVWKHJRRGZLOOIURPWKHKLVWRULFDOSUDFWLFHDFTXLVLWLRQV

x

217¶VSURYLVLRQVERWKFXUUHQWDQGQRQFXUUHQWDUHPDGHXSRIWZRVHSDUDWHOLQHLWHPVWKHVHEHLQJ
SURYLVLRQVIRUHPSOR\HHEHQHILWVDWF$PLOOLRQDQGDPDNHJRRGSURYLVLRQIRUF$PLOOLRQ
8QGHU217¶VOLFHQVLQJDJUHHPHQWVWKH&RPSDQ\LVUHTXLUHGWRUHVWRUHOHDVHGSUHPLVHVWRWKHLU
RULJLQDOFRQGLWLRQDWWKHHQGRIWKHUHVSHFWLYHOHDVHWHUPV7KLVPDNHJRRGSURYLVLRQLVUHFRJQLVHGIRU
WKHHVWLPDWHGH[SHQGLWXUHUHTXLUHGWRUHPRYHDQ\OHDVHKROGLPSURYHPHQWVZLWKWKHFRVWVEHLQJ
FDSLWDOLVHGDVSDUWRIWKHFRVWRIOHDVHKROGLPSURYHPHQWV

x

:HQRWHWKHH[LVWHQFHRIDWRWDOGHIHUUHGFRQVLGHUDWLRQSD\DEOHDPRXQWRIF$PLOOLRQUHODWLQJWR
WKHSUHYLRXVDFTXLVLWLRQVRI&KDWVZRRGZRUWKF$PLOOLRQDQG%DWKXUVW%XQGDEHUJ&HQWUDO3RLQW
DOVRZRUWKF$PLOOLRQ1RWHWKHVHDUHFDSWXUHGZLWKLQRWKHUFXUUHQWDQGQRQFXUUHQWOLDELOLWLHV
UHVSHFWLYHO\

x

7KHORDQSD\DEOHDPRXQWRIF$PLOOLRQLVDPXOWLRSWLRQORDQIDFLOLW\DJUHHPHQW ³/RDQ)DFLOLW\´ 
ZLWKWKH&RPPRQZHDOWK%DQNRI$XVWUDOLDWKDWZDVVHWWOHGRQ$XJXVW7KHGHWDLOVRIWKH/RDQ
)DFLOLW\DUHDVIROORZV


7RWDODPRXQWDYDLODEOHRI$PLOOLRQZLWKDQDGGLWLRQDO$PLOOLRQDFFRUGLRQIDFLOLW\

Y






,QWHUHVWWHUPVYDU\DFFRUGLQJWRWKHQHWOHYHUDJHUDWLR



6HFXULW\IRUWKHORDQIDFLOLW\FRQVLVWVRIILUVWUDQNLQJJHQHUDOVHFXULW\LQWHUHVWRYHUDOODVVHWVDQG
XQGHUWDNLQJVRI217



'HEWFRYHQDQWVRIDQHWGHEWOHYHUDJHUDWLRQRJUHDWHUWKDQ[DQGDIL[HGLQWHUHVWFKDUJH
FRYHUUDWLRWKDWPXVWUHPDLQDERYH[:HQRWHWKDWIRUWKHSHULRGHQGLQJ-XQHWKH
QHWOHYHUDJHUDWLRDQGWKHIL[HGFRYHUUDWLRZHUH[DQG[UHVSHFWLYHO\




7KHORDQIDFLOLW\H[SLUHVRQ$XJXVW
&DVKIORZVWDWHPHQW

217¶VFDVKIORZVWDWHPHQWVIRUWKHSHULRGVHQGLQJ-XQH-XQHDQG-XQHDUH
VXPPDULVHGEHORZ

Used to assess the borrowing capacity of the business. Calculated as net debt divided by reported EBITDA for the trailing twelve month period.
Used to measure the business’ capacity to pay all of its fixed charges or expenses with its income before interest and tax. Calculated as (EBIT +
fixed charges before taxes) / (interest + fixed charges before taxes).
19
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Consolidated Statements of cash flow s
A$000's

FY19

FY20

FY21

Audited

Audited

Audited

43,791

41,513

46,980

(34,167)

(29,114)

(31,824)

Cash Flows from operating activities
Receipts from customers (inclusiv e of GST)
Pay ments to suppliers and employ ees (inclusiv e of GST)

-

1,805

2,185

358

370

379

(229)

(513)

(291)

(2,848)

(1,477)

(4,054)

6,905

12,584

13,375

346

80

219

(1,276)

(250)

124

JobKeeper receipts
Interest receiv ed
Interest and other finance costs paid
Income tax es paid
Net cash inflow from operating activities
Cash Flows from investing activities
Adv ances (pay ments) of loans prov ided
Adv ances (pay ments) of share loans prov ided
Inv estments (pay ments) of loans established

(500)

-

-

Adv ances for loans receiv ables

(207)

(375)

(3,500)

25

521

681

(1,968)

(1,720)

(1,284)

Proceeds from sale of property , plant and equipment
Pay ments of property , plant and equipment

(488)

(30)

(11)

Pay ments for deferred consideration

(1,030)

(100)

(417)

Pay ments for purchase of business, net of cash acquired

(4,917)

(1,886)

(468)

(10,015)

(3,760)

(4,656)

Repay ment of borrow ings

(6,999)

(15,500)

(15,900)

Draw dow n of borrow ings

14,248

21,300

14,200

Div idends paid

(5,801)

(6,097)

(6,393)

Pay ments of intangible assets

Net cash outflow from investing activities
Cash Flows from financing activities

-

(2,480)

(3,060)

1,448

(2,777)

(11,153)

(1,662)

6,047

(2,434)

2,296

634

6,681

634

6,681

4,247

Repay ment of lease liabilities
Net cash (outflow) / inflow from financing activities
Increase/(decrease) in cash and cash equiv alents
Cash and cash equiv alents at the beginning of the y ear
Cash and cash equivalents at the end of the year
Sources: ONT annual reports; Management

x

7KHFDVKIORZVIURPRSHUDWLQJDFWLYLWLHVZDVERRVWHGLQ)<IURPWKHIXOOUXQUDWHRIWKHSUHYLRXVO\
DFTXLUHGSUDFWLFHVDQGE\WKHUHFHLSWRI-RENHHSHUSD\PHQWV

x

7KHF$  PLOOLRQH[SHQGLWXUHZLWKUHJDUGWRDGYDQFHVIRUORDQUHFHLYDEOHVSHUWDLQVWRDQ
DGGLWLRQDODPRXQWWKDW217LQYHVWHGLQWRDQXQOLVWHGSXEOLFFRPSDQ\WKURXJKRXWWKHSHULRGYLD
UHGHHPDEOHSUHIHUHQFHVKDUHV7KLVLQYHVWPHQWLVFDSWXUHGZLWKLQORDQVUHFHLYDEOHVRQWKHEDODQFH
VKHHWDVSUHYLRXVO\GLVFXVVHGLQ6HFWLRQ

x

2YHUWKHODVWWKUHH\HDUVWKH&RPSDQ\LQYHVWHGF$PLOOLRQIRUWKHDFTXLVLWLRQRIQHZSUDFWLFHV
DQGF$PLOOLRQIRUGHIHUUHGSD\PHQWVWRYHQGRUV

x

$YHUDJHFDSLWDOH[SHQGLWXUHLQWKHWKUHH\HDUVIRUWKHSXUFKDVHRISUDFWLFHVHTXLSPHQWDQG
WHFKQRORJ\LPSURYHPHQWVDPRXQWHGWRF$PLOOLRQSHUDQQXP

Y






x

:HQRWHWKDWLQ)<217LQWHQGVWRGHFODUHDQGSD\DOO6KDUHKROGHUVEHIRUHWKH6FKHPH
LPSOHPHQWDWLRQGDWHDVSHFLDOGLYLGHQGRIXSWR$SHUVKDUH UHVHUYLQJWKHULJKWWRLQFUHDVHWKLV
WRXSWR$SHUVKDUH :HQRWHWKDWWKH6SHFLDO'LYLGHQGLVLQWHQGHGWREHIXOO\IUDQNHGDWD
PDUJLQDOWD[UDWHRI$VVXPLQJD$IXOO\IUDQNHGGLYLGHQGSHUVKDUHLVSDLGDJJUHJDWLQJWKLV
ZLWKWKHLQWHULPGLYLGHQGSDLGRI$SHUVKDUHZRXOGEULQJWKHIXOO\HDUGLYLGHQGSD\RXWWR
$SHUVKDUH7KHIROORZLQJJUDSKLOOXVWUDWHV217¶VKLVWRULFDOGLYLGHQGSD\RXWRYHUWKHODVW
\HDUVEDVHGRQWKLVDVVXPSWLRQ

217+LVWRULFDO'LYLGHQG3D\RXW
100

80.00

90

80
Special dividend

Cents per share (A$)

70
60
50
40
30
20

10

11.75

12.00

12.50

12.50

11.75

12.00

12.50

13.25

14.50

FY17

FY18

FY19

FY20

FY21

0
Interim Dividend

Final Dividend

Sources: ONT annual reports; Management





6KDUH&DSLWDOVWUXFWXUH

$VDWWKHGDWHRIWKLVUHSRUW217KDVRUGLQDU\VKDUHVRQLVVXH


6KDUHSULFHDQGPDUNHWDQDO\VLV

2XUDQDO\VLVRIWKHGDLO\PRYHPHQWVLQ217¶VVKDUHSULFHDQGYROXPHIRUWKHSHULRGIURP'HFHPEHU
WR$XJXVWLVVHWRXWEHORZ

21

S&P Global Capital IQ

Y




+LVWRULFDOVKDUHWUDGLQJSULFHVDQGYROXPHIRU217
Share price (A$)

Volume

9.0
8.0

2

7.0

3

6

5

4

No announcements

8

7

120,000

100,000

1

6.0

80,000

5.0

60,000

4.0

40,000

3.0

2.0

20,000

1.0

-

Volume

Aug-21

Jul-21

Jun-21

May-21

Apr-21

Mar-21

Feb-21

Jan-21

Dec-20

Nov-20

Oct-20

Sep-20

Aug-20

Jul-20

-

Share price

Sources: S&P Global and GTCF analysis

7KHWDEOHEHORZLOOXVWUDWHVWKHNH\HYHQWVIURP'HFHPEHUWR-XO\ZKLFKKDGPDWHULDOLPSDFWRQ
WKHVKDUHSULFHDQGYROXPHPRYHPHQWV
Share price event analysis
Event
1

Date
Jul-20

Comments
ONT provided a trading update detailing their COVID-19 recovery efforts. The company advised that since the
easing of restrictions on 11 May 2020, they had rescaled their operations to meet the sudden and growing influx
of patient demand for dental services. The following June highlights were announced:

Revenue was up 18% compared to June 2019;

Same-store sales (“SSS”) revenue was up 20% compared to June 2019;

Increased utilisation of online booking platform was up 216% on June 2019;

Normalised EBITDA was up 65% compared to June 2019; and,

Net Debt of A$8.3million as at 30 June 2020.

2

Aug-20

ONT announced to the market their full year statutory accounts for the year ended 30 June 2020. The following
highlights were detailed:

Revenue from ordinary activities was A$39.8 million, down c. 1.3% from the prior corresponding
period (“pcp”);

Normalised EBITDA was A$16.2 million, up c. 22.0% from the pcp;

Net profit from ordinary activities after tax attributable to members was A$7.1 million, down c.
8.1% from the pcp;

Final dividend per security was announced to be fully franked at A$0.125 per security; and,

Net Tangible Assets (“NTA”) backing per ordinary security was A$0.288, up c. 3.2% from pcp.

3

Aug-20

ONT released an update to their prior dividend distribution announcement. The update provided an adjustment
to the applicable corporate tax rate for franking credit, decreasing it to 27.5% from the previous 30.0%.

4

Oct-20

ONT provided an update on its over OTC revenue growth for September 2020 and 1QFY21. The following
highlights were detailed:

For September 2020, same practice OTC growth across all practices was 21.5% compared to the
pcp;

For the first quarter FY21, same practice OTC growth across all practices was 15.5% compared to
the pcp;

5

Nov-20

ONT announced that it had entered into an agreement to acquire another established dental practice in
Bundaberg. The new practice complements ONT’s two existing Bundaberg practices and offers a full range of
dental services to the local community.

6

Dec-20

ONT announced that it had completed the acquisition of the established dental practice in Bundaberg
announced to the market in late November 2020.

7

Feb-21

ONT announced to the market their half year statutory accounts for the period ended 31 December 2020. The
following highlights were detailed:

Revenue from ordinary activities was A$23.8 million, up c. 1.2% from the prior corresponding
period (“pcp”);

Net profit from ordinary activities after tax attributable to members was A$5.9 million, up c. 34.8%
from the pcp;

Interim dividend per security was announced to be fully franked at A$0.145 per security; and,

NTA backing per ordinary security was A$0.406, up c. 37.6% from pcp.

Y






Share price event analysis
Event
8

Date
Mar-21

Comments
It was announced to the market that following a March 2020 revaluation, ONT was removed from the all
ordinaries index, effective from 22 March 2021.

Sources: ASX announcements; S&P Global Capital IQ

7KHPRQWKO\VKDUHSULFHSHUIRUPDQFHRI217SULRUWRWKHDQQRXQFHPHQWRIWKH6FKHPHLVVXPPDULVHG
EHORZ
1300SMILES Limited

Av erage

Share Price
High

Low

Close

w eekly v olume

$

$

$

000'

Month ended
Jul 2020

31/07/2020

6.140

5.000

5.950

24

Aug 2020

31/08/2020

6.650

5.780

6.260

58

Sep 2020

30/09/2020

6.490

5.860

6.110

24

Oct 2020

31/10/2020

6.800

6.150

6.390

13

Nov 2020

30/11/2020

6.750

6.240

6.750

20

Dec 2020

31/12/2020

7.090

6.570

6.730

12

Jan 2021

31/01/2021

7.150

6.670

6.990

16

Feb 2021

28/02/2021

8.090

6.820

7.650

21

Mar 2021

31/03/2021

7.870

7.080

7.350

8

Apr 2021

30/04/2021

7.900

7.210

7.300

11

May 2021

31/05/2021

7.490

6.850

7.070

12

Jun 2021

30/06/2021

7.290

6.850

6.950

14

Jul 2021

31/07/2021

7.200

6.850

7.000

16

16 Apr 2021

7.800

7.670

7.770

25

23 Apr 2021

7.790

7.500

7.500

17

30 Apr 2021

7.500

7.210

7.300

6

7 May 2021

7.490

7.200

7.360

7

14 May 2021

7.400

7.350

7.390

0

21 May 2021

7.280

7.000

7.000

11

28 May 2021

7.100

6.850

6.860

22

4 Jun 2021

7.070

6.870

6.870

23

11 Jun 2021

7.150

6.850

7.100

4

18 Jun 2021

7.100

6.850

7.100

14

25 Jun 2021

7.290

6.950

7.200

24

2 Jul 2021

7.200

6.950

7.100

17

9 Jul 2021

7.200

6.870

6.870

5

16 Jul 2021

7.010

6.850

6.850

13

23 Jul 2021

7.000

6.850

6.900

12

30 Jul 2021

7.000

6.880

7.000

29

Week ended



Source: S&P Global and GTCF calculations




7RSVKDUHKROGHUV

:HKDYHVHWRXWEHORZWKHWRSVKDUHKROGHUVRI217DVDW6HSWHPEHU

Y






ONT Top Shareholders

No. of

Ow nerhsip

Rank

Name

Shares

(%)

1

Founder Shareholders

14,161,027

59.8%

2

Ellerston Capital Ltd and its associates

1,681,165

7.1%

3

Ev elin Inv estments Pty Ltd

980,000

4.1%

4

Ashbourne Park Pty Ltd

550,702

2.3%

5

Dr Russell Kay Hancock

500,000

2.1%

17,872,894

75.5%

Top 5 Shareholders Total
Remaining Shareholders

5,805,490

24.5%

Total ONT Shareholders
Source: Management

23,678,384

100.0%

Y




 9DOXDWLRQPHWKRGRORJLHV


,QWURGXFWLRQ

2XUIDLUQHVVDVVHVVPHQWLQYROYHVFRPSDULQJWKH1RQ)RXQGHU&RQVLGHUDWLRQDQGWKH%OHQGHG
&RQVLGHUDWLRQWRWKHIDLUPDUNHWYDOXHRI2176KDUHVRQDFRQWURODQGIXOO\GLOXWHGEDVLV
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVDVVHVVHGWKHYDOXHRI217XVLQJWKHFRQFHSWRIIDLUPDUNHWYDOXH
)DLUPDUNHWYDOXHLVFRPPRQO\GHILQHGDV
³WKHSULFHWKDWZRXOGEHQHJRWLDWHGLQDQRSHQDQGXQUHVWULFWHGPDUNHWEHWZHHQDNQRZOHGJHDEOHZLOOLQJ
EXWQRWDQ[LRXVEX\HUDQGDNQRZOHGJHDEOHZLOOLQJEXWQRWDQ[LRXVVHOOHUDFWLQJDWDUP¶VOHQJWK´
)DLUPDUNHWYDOXHH[FOXGHVDQ\VSHFLDOYDOXH6SHFLDOYDOXHLVWKHYDOXHWKDWPD\DFFUXHWRDSDUWLFXODU
SXUFKDVHU,QDFRPSHWLWLYHELGGLQJVLWXDWLRQSRWHQWLDOSXUFKDVHUVPD\EHSUHSDUHGWRSD\SDUWRUDOORI
WKHVSHFLDOYDOXHWKDWWKH\H[SHFWWRUHDOLVHIURPWKHDFTXLVLWLRQWRWKHVHOOHU



9DOXDWLRQPHWKRGRORJLHV

5*RXWOLQHVWKHDSSURSULDWHPHWKRGRORJLHVWKDWDYDOXHUVKRXOGJHQHUDOO\FRQVLGHUZKHQYDOXLQJ
DVVHWVRUVHFXULWLHVIRUWKHSXUSRVHVRIDPRQJVWRWKHUWKLQJVVKDUHEX\EDFNVVHOHFWLYHFDSLWDO
UHGXFWLRQVVFKHPHVRIDUUDQJHPHQWWDNHRYHUVDQGSURVSHFWXVHV7KHVHLQFOXGH
x

'LVFRXQWHGFDVKIORZDQGWKHHVWLPDWHGUHDOLVDEOHYDOXHRIDQ\VXUSOXVDVVHWV ³'&)0HWKRG´ 

x

$SSOLFDWLRQRIHDUQLQJVPXOWLSOHVDQGRUFDSLWDOLVDWLRQUDWHVWRWKHHVWLPDWHGIXWXUHPDLQWDLQDEOH
HDUQLQJVRUFDVKIORZVRIWKHHQWLW\DGGHGWRWKHHVWLPDWHGUHDOLVDEOHYDOXHRIDQ\VXUSOXVDVVHWV
³)0(0HWKRG´ 

x

$PRXQWDYDLODEOHIRUGLVWULEXWLRQWRVHFXULW\KROGHUVRQDQRUGHUO\UHDOLVDWLRQRIDVVHWV ³1$9
0HWKRG´ 

x

4XRWHGSULFHIRUOLVWHGVHFXULWLHVZKHQWKHUHLVDOLTXLGDQGDFWLYHPDUNHW ³4XRWHG6HFXULW\3ULFH
0HWKRG´ 

x

$Q\UHFHQWJHQXLQHRIIHUVUHFHLYHGE\WKHWDUJHWIRUDQ\EXVLQHVVXQLWVRUDVVHWVDVDEDVLVIRU
YDOXDWLRQRIWKRVHEXVLQHVVXQLWVRUDVVHWV

)XUWKHUGHWDLOVRQWKHVHPHWKRGRORJLHVDUHVHWRXWLQ$SSHQGL[$WRWKLVUHSRUW(DFKRIWKHVH
PHWKRGRORJLHVLVDSSURSULDWHLQFHUWDLQFLUFXPVWDQFHV
5*GRHVQRWSUHVFULEHDQ\DERYHPHWKRGRORJLHVDVWKHPHWKRG V WKDWDQH[SHUWVKRXOGXVHLQ
SUHSDULQJWKHLUUHSRUW7KHGHFLVLRQDVWRZKLFKPHWKRGRORJ\WRXVHOLHVZLWKWKHH[SHUWEDVHGRQWKH
H[SHUW¶VVNLOODQGMXGJHPHQWDQGDIWHUFRQVLGHULQJWKHXQLTXHFLUFXPVWDQFHVRIWKHHQWLW\RUDVVHWEHLQJ
YDOXHG,QJHQHUDODQH[SHUWZRXOGKDYHUHJDUGWRYDOXDWLRQWKHRU\WKHDFFHSWHGDQGPRVWFRPPRQ
PDUNHWSUDFWLFHLQYDOXLQJWKHHQWLW\RUDVVHWLQTXHVWLRQDQGWKHDYDLODELOLW\RIUHOHYDQWLQIRUPDWLRQ



Y








6HOHFWHGYDOXDWLRQPHWKRGV

,QRXUDVVHVVPHQWRIWKHIDLUYDOXHRI217*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVUHOLHGRQWKHYDOXDWLRQ
PHWKRGRORJLHVRXWOLQHGEHORZ
x

(%,7'$0XOWLSOH$SSURDFK*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVVHOHFWHGWKH(%,7'$0XOWLSOH
0HWKRGDVWKHSULPDU\DSSURDFKWRDVVHVVWKHIDLUPDUNHWYDOXHRI217GXHWRWKHIROORZLQJNH\
FRQVLGHUDWLRQV
 (%,7'$LVDIUHTXHQWO\XVHGYDOXDWLRQPHWULFWRDVVHVVWKHYDOXHRIDFRPSDQ\LUUHVSHFWLYHRIWKH
GLIIHUHQFHVLQHDUQLQJVFDXVHGE\YDU\LQJFDSLWDOVWUXFWXUHVDQGGHSUHFLDWLRQDQGDPRUWLVDWLRQ
SROLFLHV
 ,QYHVWPHQWDQDO\VWVDQGRWKHUPDUNHWFRPPHQWDWRUVLQWKHGHQWLVWU\DQGPHGLFDOVHFWRUW\SLFDOO\
DGRSW(%,7'$PHWULFVWRDVVHVVWKHYDOXHRIFRPSDQLHV
 7KH&RPSDQ\KDVDKLVWRU\RIVWDEOHSURILWDELOLW\DWWKH(%,7'$OHYHOZKLFKLVH[SHFWHGWR
FRQWLQXHRYHUWKHORQJWHUP
 $YDLODELOLW\RIWUDGLQJGDWDUHOHYDQWWROLVWHGFRPSDUDEOHFRPSDQLHVDQGWUDQVDFWLRQDOHYLGHQFHIRU
WKHFDOFXODWLRQDQGDQDO\VLVRI(%,7'$PXOWLSOHV
7KH(%,7'$0XOWLSOH0HWKRGLQYROYHVWKHIROORZLQJNH\SURFHVVHV
 6HOHFWLQJDQDSSURSULDWHOHYHORI(%,7'$KDYLQJUHJDUGWRWKHKLVWRULFDODQGEXGJHWHGRSHUDWLQJ
UHVXOWVDIWHUDGMXVWLQJIRUQRQUHFXUULQJLWHPVRILQFRPHDQGH[SHQGLWXUHDQGRWKHUNQRZQIDFWRUV
OLNHO\WRDIIHFWWKHIXWXUHRSHUDWLQJSHUIRUPDQFHRIWKHEXVLQHVV7KLVSURYLGHVPDLQWDLQDEOH
HDUQLQJVZKLFKDUHWKHDVVHVVHGVXVWDLQDEOHSURILWVDQGH[FOXGHVDQ\DEQRUPDORU³RQHRII´
SURILWVRUORVVHV
 'HWHUPLQLQJDSSURSULDWH(9(%,7'$PXOWLSOHVKDYLQJUHJDUGWRWKHWUDGLQJPXOWLSOHVRI
FRPSDUDEOHFRPSDQLHVDQGFRPSDUDEOHWUDQVDFWLRQHYLGHQFHDQGWKHVSHFLILFFLUFXPVWDQFHVRI
WKHFRPSDQ\LQTXHVWLRQ

x

&DSLWDOLVDWLRQRI&DVK)ORZV$SSURDFK7KLVLVEDVHGRQWKHFDSLWDOLVDWLRQRIQRUPDOLVHGPDLQWDLQDEOH
IUHHFDVKIORZWRDVVHVVWKHIDLUPDUNHWYDOXHRI2177KLVXWLOLVHVWKHIROORZLQJ
 1RUPDOLVHGIUHHFDVKIORZVGHULYHGXVLQJWKH(%,7'$PDLQWDLQDEOHHDUQLQJVIURPWKH(%,7'$
0XOWLSOH$SSURDFK:HKDYHWKHQDSSOLHGGHSUHFLDWLRQHVWLPDWHGWD[H[SHQVHDQGFDVKIORZ
DGMXVWPHQWVWRGHULYHDIXWXUHPDLQWDLQDEOHOHYHORIIUHHFDVKIORZVLQWRSHUSHWXLW\
 7KLVEHQHILWVWUHDPKDVEHHQFDSLWDOLVHGXVLQJDFDSUDWHFRQVLVWLQJRIWKH:$&&

x

4XRWHG6HFXULW\3ULFH0HWKRG:HKDYHDOVRFRQVLGHUHGWKH4XRWHG6HFXULW\3ULFH0HWKRGKRZHYHU
EDVHGRQWKHOLPLWHGOLTXLGLW\ZHKDYHQRWUHOLHGRQLW

22

We note that ONT is covered by the broker.

Y




 9DOXDWLRQDVVHVVPHQWRI217VKDUHV


(%,7'$0XOWLSOH$SSURDFK

8QGHUWKLVPHWKRGWKH(%,7'$LVFDSLWDOLVHGDWDQDSSURSULDWH(%,7'$PXOWLSOHWRGHWHUPLQHWKH
HQWHUSULVHYDOXHRIWKHEXVLQHVV:HKDYHFDSLWDOLVHGWKH(%,7'$DWDPXOWLSOHWKDWZHFRQVLGHU
UHDVRQDEO\UHIOHFWVWKHEXVLQHVVDQGJURZWKSURVSHFWVRIWKH&RPSDQ\DVZHOODVWKHSRWHQWLDOV\QHUJLVWLF
EHQHILWVDYDLODEOHWRSRWHQWLDODFTXLUHUV6HWRXWEHORZLVDVXPPDU\RIRXUYDOXDWLRQ
FME Method - valuation summary

Section

A$ '000 (except where stated otherwise)

Reference

Assessed Normalised EBITDA

6.1.1

Assessed Normalised EBITDA Multiple (on a control basis)

6.1.2

Enterprise value (control basis)

Low

High

12,000

13,000

13.0x

14.0x

156,000

182,000

Add: Surplus assets

6.1.2

10,566

10,566

Less: Net debt

6.1.2

(9,073)

(9,073)

157,493

183,493

23,678

23,678

6.65

7.75

Equity value (control basis)
Number of outstanding shares ('000s) (fully diluted)

4.6.1

Value per share (control basis) (A$ per Share)
Sources: S&P Global, Management, GTCF analysis
Note: Underlying EBITDA and EBITDA multiple is prepared on a pre-AASB 16 basis.



(%,7'$DGRSWHGIRUYDOXDWLRQSXUSRVHV

:HKDYHXQGHUWDNHQRXU(%,7'$0XOWLSOHDQDO\VLVRQDSUH$$6%GXHWRWKHIROORZLQJ
x

.H\EDODQFHVKHHWOLQHLWHPVUHIOHFWRQO\H[WHUQDOGHEWDQGEHWWHUUHSUHVHQWWKHWUXHILQDQFLDOOHYHUDJH
RIWKHHQWLW\

x

$UHGXFWLRQLQWKHFRPSOH[LW\RIUHSRUWLQJHVSHFLDOO\IRUFRPSDQLHVOLNH217DQGWKHOLVWHGSHHUVZLWK
FRQVLGHUDEOHOHDVLQJDUUDQJHPHQWV

x

7KHDOORZDQFHIRUEHWWHUFRPSDULVRQZLWKWKHKLVWRULFILQDQFLDOSHUIRUPDQFHRI217DQGWKH
FRPSDUDEOHWUDQVDFWLRQVZKLFKZHUHUHSRUWHGSUH$$6%

$VVHWRXWEHORZZHKDYHSUHVHQWHGWKHKLVWRULFDODQGIRUHFDVWFRQVHQVXVHVWLPDWH(%,7'$IRU217RQ
ERWKDSUHDQGSRVW$$6%EDVLV217DGRSWHGWKHDFFRXQWLQJVWDQGDUGRQ-XO\UHVXOWLQJLQ
LQFUHDVHVLQ)<DQG)<(%,7'$RIF$PLOOLRQDQG$PLOOLRQUHVSHFWLYHO\
EBITDA Assessment
A$ '000
Total Statutory revenue
Revenue growth

Pre-AASB 16

Post-AASB 16

FY18

FY19

FY20

FY21

CE FY22

FY20

FY21

CE2 FY22

39,342

41,952

40,699

44,945

NA

40,699

44,945

48,303

8.8%

6.6%

-3.0%

10.4%

NA

-3.0%

10.4%

7.5%

Reported EBITDA

13,096

13,284

13,271

15,821

NA

16,177

18,881

20,959

EBITDA margin

33.3%

31.7%

32.6%

35.2%

NA

39.7%

42.0%

43.4%

35

34

32

34

34

32

34

1

Number of practices at year end

32

Sources: S&P Global, GTCF analysis
Note (1): Reported EBITDA from Financial Statements, this differs to Normalised EBITDA discussed below.
Note (2): Consensus estimates are prepared on a post-AASB 16 basis. Given the limited broker coverage, the consensus estimate represents the
forecasts for one broker only.
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$VRXWOLQHGDERYHZHKDYHQRUPDOLVHGWKH)<DQG)<SHUIRUPDQFHWRWDNHLQWRDFFRXQWWKHIROORZLQJ
QRQUHFXUULQJRURQHRIILWHPV
Reconciliation of Normalised EBITDA
A$ '000

Section

FY17

FY18

FY19

FY20

FY21

Reference

Reported / Maintainable EBITDA

12,563

13,096

13,284

13,271

15,821

Net benefit from Jobkeeper

Note 1

-

-

-

(1,805)

(2,185)

Other revenue

Note 2

(529)

(589)

(1,133)

(1,823)

(788)

Other income

Note 3

(137)

(260)

(1,639)

(897)

(664)

Total non-recurring items

(666)

(849)

(2,772)

(4,525)

(3,637)

Normalised EBITDA

11,897

12,247

10,512

8,746

12,184

Normalised EBITDA margin
Sources: S&P Global, GTCF analysis

32.9%

31.1%

25.1%

21.5%

27.1%

x

1RWH±217ZDVDEHQHILFLDU\RI-RENHHSHUSD\PHQWVRI$PLOOLRQDQG$PLOOLRQLQERWK
)<DQG)<UHVSHFWLYHO\$VVXFKZHKDYHUHPRYHGWKH-RENHHSHUSD\PHQWVDVWKH\VXEVLGLVHG
SHUIRUPDQFHDUHQRQUHRFFXUULQJDQGQRWUHSUHVHQWDWLYHRIQRUPDOLVHGHDUQLQJVIRU217

x

1RWH±2WKHUUHYHQXHUHODWHVWRLQWHUHVWGHUHFRJQLWLRQRIFRQWLQJHQWFRQVLGHUDWLRQSD\DEOHDQG
RWKHUUHYHQXH7KLVLQFOXGHVUHQWDOLQFRPHUHFHLYHGIRUWKHLQYHVWPHQWSURSHUW\KHOGDW)OLQGHUV
6WLQ7RZQVYLOOHZKLFKZHKDYHFRQVLGHUHGVHSDUDWHO\DVDVXUSOXVDVVHWV

x

1RWH±2WKHULQFRPHLQ)<SHUWDLQVWRDFFRXQWLQJDGMXVWPHQWVDQGWKHIDLUYDOXHJDLQRQOLVWHG
LQYHVWPHQWVKHOGE\217WKDWZHKDYHFRQVLGHUHGVHSDUDWHO\

,QWKHVHOHFWLRQRIWKH(%,7'$IRURXUYDOXDWLRQDVVHVVPHQWZHKDYHFRQVLGHUHGWKHIROORZLQJ
+LVWRULFDOILQDQFLDOSHUIRUPDQFH
x

$VLOOXVWUDWHGLQWKHWDEOHDERYHVWDWXWRU\UHYHQXHKDVJUDGXDOO\LQFUHDVHGRYHUWKHODVW\HDUVZLWKD
FRPSRXQGDQQXDOJURZWKUDWH ³&$*5´ RIFKRZHYHUPRVWRIWKHJURZWKZDVUHDOLVHGLQ)<
,QLWLDOUHYHQXHJURZWKZDVGULYHQE\DQXPEHURIDFTXLVLWLRQV VL[DFTXLVLWLRQRIH[LVWLQJSUDFWLFHV 
KRZHYHUWKLVZDVSDUWLDOO\RIIVHWE\PDQDJLQJRXWRIWKHQHWZRUNDQXPEHUQRQSHUIRUPLQJSUDFWLFHV
ZKLFKOHDGWKHWRWDOQXPEHURIGHQWDOFOLQLFVWRUHPDLQVXEVWDQWLDOO\IODW

x

)<SURYHGWREHDFKDOOHQJLQJ\HDUIRU217ZLWKDUHYHQXHFRQWUDFWLRQZKLFKZDVSUHGRPLQDWHO\
GULYHQE\WKH&29,'UHVWULFWLRQVWKDWDSSOLHGIURP0DUFKWR0D\WKURXJKRXWZKLFKDOO
RI217¶VSUDFWLFHVQDWLRQZLGHFORVHGGRZQ:HGRQRWHKRZHYHUWKDW-XQHGHOLYHUHG217¶V
KLJKHVWPRQWKO\UHYHQXHHYHUSUHGRPLQDWHO\GXHWRSHQWXSGHPDQGIRUGHQWDOVHUYLFHV

x

)<VDZDFLQFUHDVHLQWRSOLQHUHYHQXHWKHUHVXOWRIWKHHFRQRP\IXOO\RSHQLQJXSDJDLQ
SRVWORFNGRZQWRSUHSDQGHPLFOHYHOV7KURXJKRXWWKH\HDUQXPHURXVDGKRFORFNGRZQVDIIHFWHG
YDULRXVVWDWHVKRZHYHU4XHHQVODQGZKHUHWKHYDVWPDMRULW\RI217¶VSUDFWLFHVDUHKHOGODUJHO\
DYRLGHGDGGLWLRQDOVHYHUHDQGSURORQJHGUHVWULFWLRQV$VDUHVXOWRIWKLV)<¶VUHSRUWHGUHYHQXHZDV
UHODWLYHO\XQWDLQWHGDQGWKHLQFUHDVHRYHUWKHILYH\HDUSHULRGZDVODUJHO\GULYHQE\VWUHDPOLQLQJ
RSHUDWLRQV

We note that removing Jobkeeper for FY20 is for display purposes only and may not be representative of maintainable, normalised EBITDA. As
such, we have not relied on FY20 Normalised EBITDA in our valuation assessment.
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x

1RUPDOLVHG(%,7'$KDVUHPDLQHGVXEVWDQWLDOO\VWDEOHWKURXJKRXWWKHHQWLUH\HDUSHULRGZLWK
1RUPDOLVHG(%,7'$PDUJLQVDYHUDJLQJIRUWKHWKUHH\HDUVWR)<GXULQJWKH&29,'
SDQGHPLF\HDUVRI)<DQG)<DQGIRUWKHHQWLUH\HDUSHULRG217¶VSUDFWLFHVLQ
HDUO\)<VDZDPDWHULDOFDWFKXSDVSHQWXSGHPDQGOHGWRWKHFRPPHQFHPHQWRIUHJXODUVDOHV
DQGDQRUPDOLVHG(%,7'$PDUJLQRI

<7'ILQDQFLDOSHUIRUPDQFH
$VSDUWRIRXUSURFHGXUHVZHKDYHUHYLHZHGWKH<7'ILQDQFLDOSHUIRUPDQFHDQGZHQRWHWKDWWKHEXVLQHVV
LVSHUIRUPLQJVOLJKWO\EHORZWKHVDPHFRUUHVSRQGLQJSHULRGRIODVW\HDUDVDUHVXOWRIVRPHGLVUXSWLRQIURP
WKHFXUUHQWORFNGRZQV
)RUHFDVWILQDQFLDOSHUIRUPDQFH
:HQRWHWKHODWHVWDYDLODEOHEURNHUIRUHFDVWHVWLPDWHVIRU217DUHSUHSDUHGE\RQHEURNHURQO\ZKR
HVWLPDWHV)<(%,7'$RQDSRVW$$6%EDVLVRQO\DQGWKHUHLVOLPLWHGGLVFORVXUHRQWKHXQGHUO\LQJ
DVVXPSWLRQVZKLFKDFFRUGLQJO\SUHYHQWVXVWRIRUPDQRSLQLRQRQWKHLUUHDVRQDEOHQHVVDQGFRQVLVWHQF\
ZLWK)<$FFRUGLQJO\ZHKDYHSODFHGJUHDWHUZHLJKWLQJRQWKHQRUPDOLVHG)<SHUIRUPDQFHIRUWKH
SXUSRVHRIRXUDVVHVVPHQW
&RQFOXVLRQRQWKHQRUPDOLVHG(%,7'$
:HKDYHDVVHVVHGWKHPDLQWDLQDEOHDQGQRUPDOLVHG)<(%,7'$EHWZHHQ$PLOOLRQDQG$
PLOOLRQRQDSUH$$6%EDVLV:HQRWHWKHIROORZLQJLQUHODWLRQWRWKHVHOHFWHG1RUPDOLVHG)<
(%,7'$
x

1RUPDOLVHG)<FDSWXUHVWKHUHODWLYHVWDELOLW\RIHDUQLQJVDVZHOODVWKHUHYHQXHDQGJURZWK
SURVSHFWVLOOXVWUDWHGZLWKLQWKHPRVWUHFHQWILQDQFLDOUHVXOWV

x

217¶VUHYHQXHJHQHUDWHGWKURXJKRXWWKH)<SHULRGZDVUHODWLYHO\XQWDLQWHGE\WKHLPSDFWRI
H[WHQVLYHORFNGRZQVDQG&29,'WKHUHIRUHUHSUHVHQWLQJWKHPRVWDSSURSULDWHOHYHORIUHYHQXH
JHQHUDWLRQPRYLQJIRUZDUG

x

1RUPDOLVHG)<(%,7'$PDUJLQRIFLVEURDGO\LQOLQHZLWKWKHILYH\HDUDYHUDJHRI
DIWHUDGMXVWLQJIRU-RENHHSHUDQGRWKHURQHRIILQFRPHDQGH[SHQVHV

x

7KHKLJKHQGRIWKHVHOHFWHG(%,7'$UDQJHWDNHVLQWRDFFRXQWRSSRUWXQLW\WRVWUHDPOLQHSHUIRUPDQFH
JLYHQWKHLPSDFWRI&29,'



&RPSDUDEOH&RPSDQ\PXOWLSOHV

,QVHOHFWLQJWKHFRPSDUDEOHFRPSDQLHVZHKDYHFRQVLGHUHGWKDW217RSHUDWHVRQO\LQ$XVWUDOLDLQWKH
GHQWDOVHUYLFHVLQGXVWU\WKURXJKWKHXVHRIGHQWDOVXUJHULHVSUDFWLFHPDQDJHPHQWDQGRWKHUVHUYLFHVWR
VHOIHPSOR\HGGHQWLVWVZKRFDUU\RQWKHLURZQGHQWDOSUDFWLFHV,QRXUYLHZ$XVWUDOLDQEDVHGFRPSDQLHV
DUHFRQVLGHUHGPRUHFRPSDUDEOHDVWKH\DUHH[SRVHGWRVLPLODUJURZWKGULYHUVDQGDUHVXEMHFWWRVLPLODU
*RYHUQPHQWKHDOWKDQGUHJXODWRU\UHTXLUHPHQWVDV2176XPPDULVHGEHORZDUHWKH(9(%,7'$WUDGLQJ
PXOWLSOHVRIWKHVHOHFWHGFRPSDQLHV

Y




Company Name

1

Country

Market
Capitalisation

Enterprise
Value

Reported EBITDA
(Pre - AASB 16)
FY20

Reported EBITDA
(Post - AASB 16) (Note 2)

FY21

FY22

FY23

Tier 1
Pacific Smiles Group Limited

3

Smiles Inclusive Limited

Australia

402,146

392,199

Australia

NA

NA

16.7x

13.1x

23.2x

10.0x

NA

NA

NA

NA

Tier 2
Healius Limited

Australia

3,073,269

3,267,669

23.7x

11.0x

5.8x

6.8x

Capitol Health Limited

Australia

383,887

391,430

17.6x

12.2x

9.1x

8.2x

Q & M Dental Group (Singapore) Limited Singapore

596,071

609,704

42.1x

20.8x

9.7x

9.0x

Virtus Health Limited

545,537

655,683

Australia

Mean

12.6x

8.5x

7.5x

7.2x

21.9x

13.1x

12.6x

8.6x

17.6x
12.2x
9.4x
9.0x
Median

Sources: S&P Global, GTCF analysis
Note (1): The trading multiples are based on the share prices as at 3 September 2021.
Note (2): The forecasted EBITDA utilised in the FY22 and FY23 calculations is based on a post-AASB 16 basis only. Brokers’ forecasts are only
available on a post-AASB 16 basis, hence the above is displayed for presentation purposes only.
Note (3): The PSQ FY21 Multiple uses Normalised EBITDA, which excludes the net benefits of the Jobkeeper wage subsidy, as opposed to
Reported EBITDA per the other displayed multiples. The PSQ FY21 Multiple is one of the primary reference points in our analysis and was
calculated to ensure a like-for-like comparison with ONT

$EULHIGHVFULSWLRQRIWKHVHOHFWHGFRPSDUDEOHFRPSDQLHVLVVHWRXWLQ$SSHQGL[&:HQRWHWKHIROORZLQJ
LQUHODWLRQWRWKHFRPSDUDEOHFRPSDQLHV
x

7KH(%,7'$PXOWLSOHVSUHVHQWHGDERYHUHIOHFWWKHYDOXHRIXQGHUO\LQJFRPSDQLHVRQDPLQRULW\EDVLV
DQGGRQRWLQFOXGHDSUHPLXPIRUFRQWURO

x

3DFLILF6PLOHVRZQVDQGRSHUDWHVGHQWDOFHQWUHVLQ(DVWHUQ$XVWUDOLDDQGDVGLVFXVVHGLQGHWDLOV
EHORZLWLVFRQVLGHUHGKLJKO\FRPSDUDEOHWR217

x

6PLOHV,QFOXVLYH/LPLWHG ³6,/´ DOVRDSSHDUVUHODWLYHO\FRPSDUDEOHWR217LQWKDWLWRSHUDWHV
GHQWDOSUDFWLFHVKRZHYHUWUDGLQJLQWKHVKDUHVRIWKH&RPSDQ\KDVEHHQVXVSHQGHGVLQFH1RYHPEHU
DVLWHQWHUHGLQWRYROXQWDU\DGPLQLVWUDWLRQ$FFRUGLQJO\ZHKDYHQRWUHOLHGRQ6,/IRUWKH
SXUSRVHRIRXUYDOXDWLRQDVVHVVPHQW

x

+HDOLXV/LPLWHG&DSLWRO+HDOWK/LPLWHG4 0'HQWDO*URXS 6LQJDSRUH /LPLWHGDQG9LUWXV+HDOWK
/LPLWHGRIIHUDFRPELQDWLRQRIKHDOWKVHUYLFHVWKURXJKRXW$XVWUDOLDDQGRYHUVHDV7KHFRPSDQLHVDUH
VLJQLILFDQWO\ODUJHUDQGPRUHGLYHUVLILHGWKDQ217ZLWKRSHUDWLRQVLQGLIIHUHQWVHFWRUVDQGEXVLQHVV
PRGHOV:KLOVWWKHVHFRPSDQLHVPD\KDYHVHJPHQWVRUHQJDJHGLQWUDQVDFWLRQVLQWKHGHQWDO
LQGXVWU\ZHGRQRWFRQVLGHUWKHPWREHVXIILFLHQWO\FRPSDUDEOHDQGZHKDYHQRWDQDO\VHGRUUHOLHGRQ
WKHPLQRXUDQDO\VLV

:HKDYHVHWRXWEHORZDGHWDLOHGFRPSDULVRQEHWZHHQ217DQG364
3DFLILF6PLOHV*URXS/LPLWHG
364RZQVDQGRSHUDWHVXQGHUWKH3DFLILF6PLOHV'HQWDODQGQLE'HQWDO&DUHEUDQGQDPHVLQ(DVWHUQ
$XVWUDOLD,WRSHUDWHVXQGHUDVLPLODUEXVLQHVVPRGHOWR217E\SURYLGLQJVXSSRUWWRHDFKRILWVGHQWDO
SUDFWLFHVWKURXJKWKHXVHRIGHQWDOVXUJHULHVSUDFWLFHPDQDJHPHQWDQGRWKHUVHUYLFHVPDLQO\WRVHOI
HPSOR\HGGHQWLVWV$VDW-XQH364RZQHGDQGRSHUDWHGGHQWDOSUDFWLFHV:HKDYHVHWRXW
EHORZDFRPSDULVRQEHWZHHQ364DQG217
Y




*HRJUDSKLFIRRWSULQWRI364DQG217DVDW-XQH

ACT
6

NSW
3

QLD
22

PSQ

ONT

NSW
52

VIC
29

QLD
29



Sources: FY21 Results Presentation, 18 August 2021


6LPLODUWR217364SULPDULO\GHULYHVUHYHQXHIURPIHHVFKDUJHGWRGHQWLVWVIRUWKHSURYLVLRQDQGVXSSRUW
RIWKHGHQWDOIDFLOLWLHVDQGHTXLSPHQWVWDIIPDUNHWLQJDQGRWKHUVXSSRUWLQIUDVWUXFWXUH364FKDUJHVWKH
GHQWLVWVDSHUFHQWDJHRISDWLHQWUHFHLSWVQHWRIGLUHFWFRVWVLQFXUUHGE\WKHGHQWLVWV
)URPDQRSHUDWLRQDOSHUVSHFWLYHZHQRWHWKDW364GLIIHUVWR217WKURXJKLWVVWUDWHJLFSDUWQHUVKLSZLWK
+%)DKHDOWKIXQGEDVHGLQ3HUWK:HVWHUQ$XVWUDOLD,Q-XO\3DFLILF6PLOHVVLJQHGDQLQLWLDO\HDU
0DQDJHPHQW6HUYLFHV$JUHHPHQW ³06$´ LQZKLFK+%)ZLOOEXLOGDPLQLPXPRI+%)'HQWDOSUDFWLFHV
DFURVV:HVWHUQ$XVWUDOLDRYHUPRQWKV8QGHUWKHDJUHHPHQW364LVFRQWUDFWHGWREHWKHH[FOXVLYH
RSHUDWRUDQGZLOOWKHUHIRUHUHFHLYHDSHUFHQWDJHRIUHYHQXHIURPWKHRSHUDWLRQVLQUHWXUQIRUSURYLGLQJ
RSHUDWLRQDOVXSSRUWIRUWKHGHVLJQFRQVWUXFWLRQDQGDOODVSHFWVRIWKHFOLQLFV GD\WRGD\RSHUDWLRQV:H
DOVRQRWHWKDW+%)ZLOOEHUHVSRQVLEOHIRUIXQGLQJFDSLWDOH[SHQGLWXUHDQGLQFOLQLFRSHUDWLQJFRVWV
$VVHWRXWLQWKHWDEOHEHORZ364LVVLJQLILFDQWO\ODUJHUWKDQ217LQWHUPVRIERWKUHYHQXHDQGQXPEHU
SUDFWLFHVDQGLWKDVEHHQJURZLQJPRUHUDSLGO\DVDUHVXOWRIDQDJJUHVVLYHDFTXLVLWLRQFDPSDLJQWDUJHWLQJ
WRQHZFHQWUHVLQ)<DQGRQFHFXUUHQWPDUNHWFRQGLWLRQVQRUPDOLVH 
Revenue comparison
A$ '000

FY17

FY18

FY19

FY20

FY21

ONT Reported Revenue

36,157

39,342

41,952

40,699

44,945

ONT revenue growth rate

-0.9%

8.8%

6.6%

-3.0%

10.4%

5.6%
NA

Number of practices

CAGR

26

32

35

34

32

PSQ Reported Revenue

92,652

105,745

123,405

129,875

162,560

PSQ revenue growth rate

9.0%

14.1%

16.7%

5.2%

25.2%

15.1%

70

80

89

94

109

NA

Number of practices

Source: Financial accounts
Note: Reported revenue for both ONT and PSQ includes both revenue from operations and other income



7KHVL]HVFDOHDQGKLVWRULFDODQGIXWXUHJURZWKSURVSHFWVRIOLVWHGFRPSDQLHVWHQGVWREHUHIOHFWHGLQWRWKH
(%,7'$PXOWLSOH,WLVLPSRUWDQWWRQRWHWKDWPXFKRIWKLVLQFUHDVHLQUHYHQXHLVDWWULEXWDEOHWRDFTXLVLWLRQV

24
25

Both PSQ and ONT report revenue on a statutory basis, such that it excludes the portion of patient fees retained by the dentists.
FY21 results presentation
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ZLWK364KDYLQJSXUFKDVHGSUDFWLFHVRYHUWKHODVW\HDUV7KH(%,7'$PDUJLQKDVUHPDLQHG
UHODWLYHO\VWDEOH7KLVLPSOLHVWKDWWKHQHZO\DFTXLUHGDQGHVWDEOLVKHGSUDFWLFHVKDYHDUHODWLYHVWDEOH
FRQWULEXWLRQDQGUDPSXSWRDQRUPDOLVHG(%,7'$:KHQFRPSDUHGWR217RQDOLNHIRUOLNHEDVLVZH
QRWHWKDW217KDVDVLJQLILFDQWO\KLJKHU(%,7'$PDUJLQWKDQ364DVGLVSOD\HGLQWKHWDEOHEHORZ
Reported EBITDA (pre-AASB 16) comparison
A$ '000

FY17

FY18

FY19

FY20

FY21

ONT Reported EBITDA

12,563

13,096

13,284

13,271

15,821

ONT Reported EBITDA margin

34.7%

33.3%

31.7%

32.6%

35.2%

PSQ Reported EBITDA

20,900

21,500

22,800

23,500

33,100

Average
33.5%

PSQ Reported EBITDA margin
22.6%
20.3%
18.5%
18.1%
20.4%
20.0%

Source: Financial accounts
Note: EBITDA and EBITDA margin are on a pre-AASB 16 basis before normalisation adjustments. As such, the figures above include the
Jobkeeper wage subsidy and are displayed for comparative purposes only.

:KHQWKH(%,7'$PDUJLQVRIWKHWZRFRPSDQLHVRXWOLQHDVLPLODUSDWWHUQDQGWKH\KDYHUHPDLQHGLQD
QDUURZEDQG+RZHYHUWKHPDUJLQVDFKLHYHGE\217DUHVLJQLILFDQWO\KLJKHU,QRXURSLQLRQWKLVLVGXHWRD
JUHDWHUIRFXVRQPD[LPLVLQJSHUIRUPDQFHYLDDOHDQFRUSRUDWHVWUXFWXUHDQGDQDFWLYHPDQDJHPHQWRI
XQGHUSHUIRUPLQJSUDFWLFHVUDWKHUWKDQJURZLQJWKHWRSOLQHZKLFKLQVWHDGLVDJUHDWHUIRFXVIRU3647R
IXUWKHUVXSSRUWWKLVZHQRWHWKHIROORZLQJLQUHODWLRQWRWKH)<XQGHUO\LQJ(%,7'$RI364
x

,WLQFOXGHVDQLQFUHDVHLQFRUSRUDWHFRVWVRI$PLOOLRQDVLQYHVWPHQWLQEXVLQHVVWHFKQRORJ\WR
VXSSRUWVFDODELOLW\DQGH[SDQVLRQRIWKHEXVLQHVV

x

364UHFRUGHGDVWDUWXSORVVHVIURPQHZFHQWUHVWRWDOOLQJ$PLOOLRQ364FRPSOHWHG
DFTXLVLWLRQVLQ)<RIZKLFKLQ+:HKDYHHVWLPDWHGWKDWERWK217DQG364JHQHUDWHEHWZHHQ
$DQG$DYHUDJH(%,7'$SHUSUDFWLFHRQDQRUPDOLVHGEDVLVDQGDFFRUGLQJO\WKH(%,7'$RI
364LVH[SHFWHGWRLQFUHDVHVXEVWDQWLDOO\DOORWKHUWKLQJVWKHVDPHZKHQWKHQHZO\
DFTXLUHGHVWDEOLVKHGSUDFWLFHVDFKLHYHGWKHDYHUDJH(%,7'$

x

&RI364SUDFWLFHVDUHORFDWHGLQ16:DQG9,&ZKHUHDVFRI217SUDFWLFHVDUHLQ4/'
7KHQXPEHUDQGOHQJWKRI&29,'ORFNGRZQVLQ16:DQG9,&KDVEHHQPDWHULDOO\JUHDWHUWKDQLQ
4/'ZKLFKDFFRUGLQJO\KDVLPSDFWHG364¶V(%,7'$:HQRWHWKDW364KDVLQGLFDWHGLQWKH)<
ILQDQFLDOUHVXOWVSUHVHQWDWLRQWKDWFHQWUHVDUHFXUUHQWO\XQGHUORFNGRZQUHVWULFWLRQVDQGWKRVH
FHQWUHVDUHRQDYHUDJHWUDGLQJDWRIQRUPDOYROXPHV

:HKDYHHVWLPDWHGWKDWLIWKHDERYHIDFWRUVDUHQRUPDOLVHGLQWKHILQDQFLDOSHUIRUPDQFHRI364WKH
(%,7'$ZLOOLQFUHDVHPDWHULDOO\DQGWKH(%,7'$PDUJLQZLOOFRQYHUJHLQOLQHZLWK217
,QRUGHUWRJDLQIXUWKHULQVLJKWVLQWRWKH(%,7'$PXOWLSOHRI217DQG364ZHKDYHDQDO\VHGWKHFKDQJHV
LQ217DQG364VKDUHSULFHVDQGUROOLQJ/70(%,7'$PXOWLSOHVVLQFH)<
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Reported EBITDA, normalised to remove the JobKeeper payments in FY20 and FY21

Y




217YVUHEDVHG3646KDUHSULFH
14.0
12.0

A$ Per Share

10.0
8.0
6.0
4.0
2.0

1300 Smiles

03-Jul-21

03-May-21

03-Mar-21

03-Jan-21

03-Nov-20

03-Sep-20

03-Jul-20

03-Mar-20

03-May-20

03-Jan-20

03-Nov-19

03-Sep-19

03-Jul-19

03-May-19

03-Jan-19

03-Mar-19

03-Nov-18

03-Jul-18

03-Sep-18

03-May-18

03-Mar-18

03-Jan-18

03-Nov-17

03-Sep-17

03-Jul-17

-

Pacific Smiles Group

Sources: S&P Global, GTCF analysis
Note: As at 27 August 2020

5ROOLQJ/70(%,7'$0XOWLSOHRYHUODVW\HDU

EV/ EBITDA multiple (times)

25.0
20.0
15.0
10.0
5.0

ONT

03-Jul-21

03-May-21

03-Mar-21

03-Jan-21

03-Nov-20

03-Jul-20

03-Sep-20

03-May-20

03-Mar-20

03-Jan-20

03-Nov-19

03-Sep-19

03-Jul-19

03-May-19

03-Jan-19

03-Mar-19

03-Nov-18

03-Sep-18

03-Jul-18

03-May-18

03-Mar-18

03-Jan-18

03-Nov-17

03-Sep-17

03-Jul-17

03-May-17

03-Mar-17

03-Jan-17

-

PSQ

Sources: S&P Global, GTCF analysis
Note: Data as at 27 August 2020. Multiples displayed before 1 July 2020 are presented on a pre-AASB 16 basis, multiples presented after 1 July
2020 are presented on a post-AASB 16 basis.

%DVHGRQWKHDERYHZHQRWHWKDW
x

:KLOVW217DQG364¶VWUDGLQJSULFHVDQGPXOWLSOHVKDYHIOXFWXDWHGRYHUWKHSHULRG217¶VKDYH
UHPDLQHGVLJQLILFDQWO\PRUHVWDEOHFRPSDUHGWR3647KLVDOLJQVWRRXUXQGHUVWDQGLQJRIWKHEXVLQHVV
VWUDWHJ\RI217LQSURYLGLQJVWURQJVWDEOHDQGFRQVLVWHQWHDUQLQJVWRLWVLQYHVWRUVDQGEHLQJOHVV
IRFXVVHGRQJURZLQJYLDDFTXLVLWLRQEXWLWLVDOVRGULYHQE\WKHOLPLWHGOLTXLGLW\LQ217WUDGLQJSULFHV

x

6LQFHWKHEHJLQQLQJRIWKH&29,'DWWKHVWDUWRI364KDVH[SHULHQFHGDVLJQLILFDQWXSOLIW
DQGSRVLWLYHWUHQGLQSULFHVDQG(%,7'$PXOWLSOHV,QRXURSLQLRQWKLVLVGULYHQE\WKHIDFWWKDWWKH
XQGHUO\LQJ(%,7'$RI364LVUHODWLYHO\PRUHDIIHFWHGE\&29,'FRPSDUHGZLWK217DQG

Y




DFFRUGLQJO\WKHPDUNHWKDVVWDUWHGWUDGLQJRQDPRUHQRUPDOLVHGWKURXJKWKHF\FOHSHUIRUPDQFH
UDWKHUWKDQWKHDFWXDOSHUIRUPDQFH
x

7KHPXOWLSOHVRIWKHWZREXVLQHVVHVKDYHUHPDLQHGVXEVWDQWLDOO\FRQVLVWHQWXQWLOWKHRXWEUHDNRI
&29,')URPWKDWSRLQWRQZDUGVWKHSHUIRUPDQFHDQGPXOWLSOHVRI364KDYHEHHQPRUHYRODWLOHWR
UHIOHFWWKHJUHDWHUULVNDQGSRWHQWLDOUHZDUGVDWWDFKHGWRWKHJURZWKYLDDFTXLVLWLRQRIWKHEXVLQHVV

x

2QWKHDQQRXQFHPHQWRIWKH3URSRVHG7UDQVDFWLRQSULFHVDQGPXOWLSOHVKDYHFRQYHUJHG

364LVFXUUHQWO\WUDGLQJDWDPXOWLSOHRI[RQDPLQRULW\EDVLVEDVHGRQWKH)<8QGHUO\LQJ(%,7'$
RI$PLOOLRQRQDSUH$$6%DQGPLQRULW\EDVLVDQGH[FOXGLQJWKHQHWEHQHILWVRI-RENHHSHU
+RZHYHUDVGLVFXVVHGDERYH)<(%,7'$RI364LVDGYHUVHO\DIIHFWHGE\WKHFRVWRIJURZLQJWKH
EXVLQHVVWKHLPSDFWRI&29,'DQGUHFHQWDFTXLVLWLRQZKLFKLIQRUPDOLVHGZLOOPDWHULDOO\LQFUHDVHWKH
(%,7'$DQGUHGXFHWKHPXOWLSOHDOORWKHUWKLQJVEHLQJWKHVDPH
%DVHGRQWKHDERYHZHKDYHDSSOLHGDFRQWURO(%,7'$PXOWLSOHEHWZHHQ[DQG[


&RPSDUDEOH7UDQVDFWLRQPXOWLSOHV

:HKDYHDOVRFRQVLGHUHG(9(%,7'$PXOWLSOHVRIFRPSDUDEOHWUDQVDFWLRQVLQRXUDQDO\VLV
Target

Bidder

Enterprise

EBITDA

Stake (%)

v alue (m)

Multiple

100%

A$249

8.4x

BGH Capital

100%

A$500

8.3x

UK

Bupa Finance

100%

£835

13.2x

Oasis Dental Care

UK

Bridgepoint

100%

£185

10.8x

Heartland Dental

USA

Teacher's Capital

100%

US$120

10.5x

Dental Partners

Australia

Abano Healthcare

100%

A$88

9.0x

Date

Company

Country

Company

Oct-20

Abano Healthcare Group Ltd

New Zealand

Adams NZ Bidco Ltd

Jun-20

Healius Primary Care

Australia

Nov -16

Oasis Dental Care

Mar-13
Dec-12
Jul-12

1

Low

8.3x

Average

10.2x

Median

10.5x

High
13.2x
Sources: S&P Global, GTCF Analysis, Management
Note (1) – Adams NZ BidCo Ltd refers to the consortium of bidding parties, these being BGH Capital and Ontario Teachers’ Pension Plan Board.
Note (2) – The Abano Healthcare Group Ltd EBITDA multiple is based off of a normalised EBITDA as per FY19 pre-COVID 19 figures and FY21
forecasts disclosed within the November 2020 Notice of Meeting and Scheme Booklet.


,QUHODWLRQWRWKHPXOWLSOHVLPSOLHGE\WKHFRPSDUDEOHWUDQVDFWLRQVZHQRWHWKDW
x

7KHLPSOLHGWUDQVDFWLRQPXOWLSOHVPD\LQFRUSRUDWHYDULRXVOHYHOVRIFRQWUROSUHPLXPVDQGVSHFLDO
YDOXHVSDLGIRUE\WKHDFTXLUHUV,QSDUWLFXODUWKHPXOWLSOHVPD\UHIOHFWV\QHUJLHVSDLGZKLFKDUH
XQLTXHWRWKHDFTXLUHUV

x

7KHWUDQVDFWLRQVREVHUYHGWRRNSODFHGXULQJWKHSHULRGEHWZHHQ-XO\DQG2FWREHU$V
VXFKHFRQRPLFDQGPDUNHWIDFWRUVOLNHFRPSHWLWLRQG\QDPLFVDQGFRPPRGLW\SULFHVPD\EH
PDWHULDOO\GLIIHUHQWWRWKRVHFXUUHQWO\DVDWWKHGDWHRIYDOXDWLRQ7KHVHIDFWRUVPD\LQIOXHQFHWKH
DPRXQWVSDLGE\WKHDFTXLUHUVIRUWKHVHEXVLQHVVHV

x

7KHWUDQVDFWLRQPXOWLSOHVDUHFDOFXODWHGEDVHGRQWKHKLVWRULFDO(%,7'$RIWKHDFTXLUHGFRPSDQLHV
XQOHVVRWKHUZLVHVWDWHG ZKLFKZHUHEHIRUHWKHLQWURGXFWLRQRIWKH$$6%,)56DFFRXQWLQJ
VWDQGDUG)RUWKHWZRWUDQVDFWLRQVRFFXUULQJLQ)<WKHVHEHLQJ$EDQR+HDOWKFDUH*URXS/WGDQG

Y




+HDOLXV3ULPDU\&DUHZHKDYHFDOFXODWHGWKHWUDQVDFWLRQPXOWLSOHRQDSUH$$6%,)56EDVLV
6RPHRIWKHWUDQVDFWLRQVLQYROYHGXQOLVWHGFRPSDQLHVDQGDVVXFKWKHOHYHORISXEOLFLQIRUPDWLRQLV
OLPLWHG
x

$QXPEHURIWUDQVDFWLRQVRFFXUUHGRXWVLGHRI$XVWUDOLDXQGHUGLIIHUHQWUHJXODWRU\DQGHFRQRPLF
HQYLURQPHQWDQGLQGXVWU\JURZWKSURVSHFWV$FFRUGLQJO\ZHKDYHSODFHGOLPLWHGUHOLDQFHRQWKHVH
FRPSDUDEOHWUDQVDFWLRQV

$PRQJVWWKHWUDQVDFWLRQVZHKDYHPDLQO\DQDO\VHGWKHDFTXLVLWLRQRI$EDQRZKLFKLVGLVFXVVHGEHORZ
$EDQR+HDOWKFDUH*URXS/LPLWHG
$EDQR+HDOWKFDUH*URXS/LPLWHGLVD1HZ=HDODQGOLVWHGFRPSDQ\WKDWRZQVDQGRSHUDWHVRQHRIWKH
ODUJHVW$XVWUDODVLDQGHQWDOFRUSRUDWHJURXSVZLWKWKH/XPLQREUDQGRSHUDWLQJLQ1HZ=HDODQGDQGWKH
0DYHQEUDQGRSHUDWLQJLQ$XVWUDOLD%*+&DSLWDODQG2733DFTXLUHGYLDLQWHUSRVHGHQWLWLHVRIWKH
LVVXHGFDSLWDORI$EDQRDWWKHHQGRI7KHEHORZLQIRUPDWLRQLVVRXUFHGIURPWKHSXEOLFGLVFORVXUH
ZKHQ$EDQRZDVDOLVWHGHQWLW\RQWKH1=6WRFN([FKDQJHEHIRUHWKHDFTXLVLWLRQ
$FURVVWKHZKROHJURXS$EDQRFRQWUDFWHGPRUHWKDQGHQWLVWVVSHFLDOLVWVDQGFOLQLFLDQVDQGUHFHLYHG
PRUHWKDQPLOOLRQSDWLHQWYLVLWVLQ)<$VDWWKHGDWHRIWKHDFTXLVLWLRQ$EDQRKHOGSUDFWLFHV
GLYHUVLILHGDFURVVERWK$XVWUDOLDDQG1HZ=HDODQG7KHIROORZLQJJUDSKLOOXVWUDWHVWKHJHRJUDSKLFDO
EUHDNGRZQRI$EDQR¶VGHQWDOSUDFWLFHVDVDWWKHGDWHRIWUDQVDFWLRQFRPSDUHGWR217¶VFXUUHQWSUDFWLFH
GLVWULEXWLRQ
$EDQR'HQWDO3UDFWLFH'LVWULEXWLRQ&XUUHQW217'HQWDO3UDFWLFH'LVWULEXWLRQ
VIC
6

ACT
7

WA
11

TAS
3

NSW
3

SA
9

QLD
33

AUS
46%

NZ
54%

North
Island
87
QLD
30

NSW
35

South
Island
36

QLD
31

Sources: Company Management reports; Other publicly available information.

7KURXJKRXWWKHPRQWKVSULRUWRWKHLPSOHPHQWDWLRQRIWKHDFTXLVLWLRQ$EDQR¶VWUDGLQJSULFHVGLVSOD\HG
VLJQLILFDQWYRODWLOLW\GXHWRWKHIROORZLQJ

27 At the time of acquisition of Abano, BGH Capital Fund holds shares which gives it a 60% indirect economic interest in Abano and the right to
control approximately 74% of the rights relating to director appointments and removals.

Y




x

,QLWLDO6,$±,QPLG$EDQRDQQRXQFHGWKDWLWKDGUHFHLYHGDQXPEHURIXQVROLFLWHGDSSURDFKHV
DQGWRZDUGVWKHHQGRIWKH\HDULWHQWHUHGLQWRDQLQLWLDO6,$ZLWKWKHELGGHUIRUDFDVKFRQVLGHUDWLRQRI
1=SHUVKDUH7KLVRIIHUSULFHUHSUHVHQWHGDVLJQLILFDQWFSUHPLXPWRWKHXQGLVWXUEHG
WUDGLQJSULFHV:HQRWHWKDWDVDWWKHWLPHRIWKH,QLWLDO6,$$EDQRZDVSXUVXLQJDQDJJUHVVLYH
LQRUJDQLFJURZWKVWUDWHJ\ZLWKSUDFWLFHVSXUFKDVHGWKURXJK)<$VDUHVXOWQHWGHEWLQFUHDVHG
WRDQDOOWLPHKLJKRI1=PLOOLRQDVDW0D\ZLWKD1HW'HEW(%,7'$PXOWLSOHRI[
DQGFJHDULQJ

x

&29,'±,QODWH)HEUXDU\DQGHDUO\0DUFKJOREDOPDUNHWVFRQWUDFWHGVKDUSO\GXHWRWKH&29,'
RXWEUHDN7KLVHYHQWZDVIHOWDWDOOOHYHOVRIWKHHFRQRP\DQGZLGHVSUHDGPDQGDWRU\LVRODWLRQLQ
$XVWUDOLDDQG1HZ=HDODQGOHGWRDFRQVLGHUDEOHGHJUDGDWLRQLQ$EDQR¶VUHYHQXHJHQHUDWLQJFDSDFLW\
DVSUDFWLFHVZHUHFORVHGGXULQJORFNGRZQ)XUWKHU$EDQRDQQRXQFHGWKDWWKHSDQGHPLFKDG
WULJJHUHGD0DWHULDOO\$GYHUVH&KDQJH ³0$&´ FODXVHOHDGLQJWRWKHWHUPLQDWLRQRIWKHSUHYLRXVO\
DJUHHG1=SHUVKDUHDFTXLVLWLRQIXUWKHUGULYLQJWKHWUDGLQJSULFHVGRZQWRDQDOOWLPHORZRI
1=

x

6XSSOHPHQWDU\%LGV±$EDQRDQQRXQFHGLQODWHWKDWLWKDGHQWHUHGLQWRDUHYLVHG6,$IRUDILQDO
SULFHRI1=SHUVKDUH DIWHUDQXPEHURIURXQGVRISULFHLQFUHDVHV 

x

$EQRUPDO'HEW/HYHOV±,QWKHFRPSDQ\¶VWUDGLQJXSGDWHDQGRXWORRNVWDWHPHQWSRVWWKHRXWEUHDNRI
&29,'$EDQRQRWHGWKDWDSSUR[LPDWHQHWGHEWZDVDWF1=PLOOLRQ SUH$$6% FRI
WKHEXVLQHVV¶HQWHUSULVHYDOXHDVDW0DUFK)XUWKHUPRUHWKHFRPSDQ\DQWLFLSDWHGWKDWWKLV
ZRXOGEHOLNHO\WRLQFUHDVHRYHUWKHVKRUWWHUPJLYHQWKHFRQVLGHUDEOHIRUHFDVWHGFDVKEXUQDVDUHVXOW
RIWKHLPSRVHGUHVWULFWLRQV

)RUIXUWKHULQIRUPDWLRQRQWKHSULFHPRYHPHQWVLQ$EDQRLQWKHPRQWKVSULRUWRWKHGDWHRIWUDQVDFWLRQ
UHIHUWR$SSHQGL[(7KHIROORZLQJWDEOHGHWDLOVNH\RSHUDWLRQDOPHWULFVDQGRWKHU.3,VEHWZHHQERWK217
DQG$EDQR
Comparison of ONT and Abano

ONT

Abano

5

Units

FY19

FY20

FY21

FY18

FY19

FY20

A$ Millions

42.0

40.7

45.0

192.3

218.5

190.7

10.6

12.2

Operational Metrics
Net Rev enue

1
2

A$ Millions

10.5

31.6

33.0

8.5

3

A$ Millions

8.6

8.1

8.6

95.7

140.1

114.5

Revenue Growth

(%)

6.9%

-3.1%

10.6%

13.9%

13.6%

-12.7%

Underlying EBITDA margin

(%)

25.1%

25.9%

27.1%

16.4%

15.1%

4.5%

Net Debt / EBITDA

(x)

0.8x

0.8x

0.7x

3.0x

4.2x

13.5x

6%

7%

5%

29%

59%

Normalised EBITDA
Net Debt
KPIs

4

39%
Net Debt / Market Cap
(%)
Sources: Company Management reports; other publicly available information.
Note (1): Net revenue for both companies is calculated as gross revenue/patient fees plus other income less the fees received by the individual
dentists.
Note (2): Underlying EBITDA was calculated on a pre-AASB 16 / IFRS 16 basis. Additionally, EBITDA in each of FY20 and FY21 for both
companies was adjusted to remove the effect of wage subsidies.
Note (3): Net debt was calculated on a pre-AASB 16 / IFRS 16 basis, excluding current and non-current lease liabilities.
Note (4): Net Debt / Market Cap is calculated as a ratio based on the net debt reported in the year end accounts and the market capitalisation of
the company at its year end, being 30 June and 31 May for ONT and Abano respectively
Note (5): Abano’s operational metrics were converted from NZ$ to A$ at an exchange ratio of NZ$1:A$0.98 as at the date of transaction.
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Announced by the Company on the NZSE on 20 April 2020.
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,QDGGLWLRQWRWKHDERYH.3,FRPSDULVRQWKHIROORZLQJJUDSKVKRZVWKH/70UROOLQJ(%,7'$PXOWLSOHIRU
$EDQRDQG217IRUWKHSHULRGEHWZHHQ-XO\WR-XQHZKLFKZDVWKHODVWWUDGLQJGD\SULRU
WR$EDQRDQQRXQFLQJWKDWLWKDGUHFHLYHGYDULRXVH[SUHVVLRQVRILQWHUHVWV
5ROOLQJ/70(%,7'$0XOWLSOHRYHUODVW\HDU

EV/ EBITDA multiple (times)

16.0
14.0
12.0
10.0
8.0
6.0
4.0
2.0

ONT

03-Jun-19

03-Apr-19

03-May-19

03-Mar-19

03-Jan-19

03-Feb-19

03-Dec-18

03-Oct-18

03-Nov-18

03-Sep-18

03-Jul-18

03-Aug-18

03-Jun-18

03-Apr-18

03-May-18

03-Mar-18

03-Feb-18

03-Jan-18

03-Dec-17

03-Oct-17

03-Nov-17

03-Sep-17

03-Jul-17

03-Aug-17

03-Jun-17

03-Apr-17

03-May-17

03-Mar-17

03-Jan-17

03-Feb-17

-

PSQ

Sources: S&P Global, GTCF analysis

$VLOOXVWUDWHG$EDQRKDVFRQVLVWHQWO\WUDGHGDWDQ(%,7'$PXOWLSOHDWDGLVFRXQWWR217ZKLFKLQRXU
RSLQLRQLQGXHWRWKHORZHU(%,7'$PDUJLQDQGWKHKLJKHUGHEWOHYHO$EDQRKDGDVLJQLILFDQWGHEW
RYHUKDQJGLPLQLVKLQJWKHFRPSDQ\¶VDELOLW\WRIXUWKHUH[SDQGDQGIUHHXSFDVKZKHUHDV217KDVPRGHVW
GHEW$GGLWLRQDOO\&29,'LPSDFWHGQRWMXVW$EDQR¶VUHYHQXHJHQHUDWLQJFDSDFLW\EXWDOVRWKHLUDELOLW\
WRSD\GRZQVHUYLFHWKHRXWVWDQGLQJGHEWOHDGLQJWRWKHFRPSDQ\DPHQGLQJLWVILQDQFLQJWHUPV,QRXU
RSLQLRQ$EDQR¶V1HW'HEW(%,7'$UDWLRLQFUHDVHGWRDOHYHOWKDWLWZDVGLIILFXOWWRVXVWDLQLQWKHDEVHQFH
RIWKHWUDQVDFWLRQ
+DYLQJFRQVLGHUHGDOORIWKHDIRUHPHQWLRQHGZHDUHRIWKHRSLQLRQWKDWWKHUHDUHVRPHVSHFLILFIDFWRUVWKDW
H[SODLQWKHVLJQLILFDQWO\ORZHUWUDQVDFWHG(9(%,7'$PXOWLSOHRI$EDQRRI[UHODWLYHWRRXUDGRSWHG
(%,7'$PXOWLSOHUDQJHDQGDFFRUGLQJO\ZHKDYHQRWUHOLHGRQLWIRUWKHSXUSRVHRIRXUYDOXDWLRQ
+HDOLXV3ULPDU\&DUH%*+&DSLWDO
+HDOLXV/WG ³+HDOLXV´ LVDQ$6;OLVWHGFRPSDQ\WKDWSURYLGHVIDFLOLWLHVDQGVXSSRUWVHUYLFHVWRJHQHUDO
SUDFWLWLRQHUVUDGLRORJLVWVDQGRWKHUKHDOWKFDUHSURIHVVLRQDOVLQ$XVWUDOLD+HDOLXVRSHUDWHVXQGHUWKUHH
EURDGVHJPHQWVWKHVHEHLQJSDWKRORJ\LPDJLQJDQGGD\KRVSLWDOV+HDOLXV¶3ULPDU\&DUH%XVLQHVV
SUHYLRXVO\RSHUDWLQJZLWKLQWKHLUGD\KRVSLWDOVVHJPHQWFRPSULVHGRIODUJHVFDOHPHGLFDOFHQWUHV
KHDOWKFOLQLFVDQGGHQWDOSUDFWLFHV,Q-XQHRI%*+HQWHUHGLQWRDQDJUHHPHQWWRDFTXLUHWKH
3ULPDU\&DUH%XVLQHVVIURP+HDOLXVIRUDFRQVLGHUDWLRQRIF$PLOOLRQ
7KH(9(%,7'$PXOWLSOHUHIOHFWVWKHGLYHUVLILHGQDWXUHRIWKHEXVLQHVVUHODWLYHWRRWKHUFRPSDUDEOH
WUDQVDFWLRQV:KLOVW+HDOLXV¶3ULPDU\&DUH%XVLQHVVFRPSULVHGRIGHQWDOSUDFWLFHVWKHYDVWPDMRULW\RI
LWVUHYHQXHZDVGHULYHGIURPDOWHUQDWLYHPHGLFDOILHOGVLQFOXGLQJPHGLFDOFHQWUHVDQGKHDOWKFOLQLFV
$FFRUGLQJO\ZHKDYHSODFHGQRUHOLDQFHRQWKLVWUDQVDFWLRQIRUWKHSXUSRVHRIRXUYDOXDWLRQDVVHVVPHQWRI
217
2WKHUFRPSDUDEOHWUDQVDFWLRQV
:HKDYHFRQVLGHUHGEXWQRWUHOLHGRQWKHRWKHUFRPSDUDEOHWUDQVDFWLRQVGXHWRYDULHW\UHDVRQVQDPHO\
EHLQJWKHH[WHQGHGSHULRGRIWLPHVLQFHFRPSOHWLRQFRXQWU\VSHFLILFLQGXVWU\IDFWRUVHYROYLQJVXSSO\DQG
Y




GHPDQGG\QDPLFVDQGTXDQWXPRILQIRUPDWLRQDYDLODEOH$GGLWLRQDOO\WKHVHWUDQVDFWLRQVRFFXUUHGSULRUWR
WKHRXWEUHDNRI&29,'DQGLWVDVVRFLDWHGLPSDFWRQWKHGHQWDOVHUYLFHVLQGXVWU\WKHUHIRUHRPLWWLQJD
PDWHULDOHYHQWWKDWDIIHFWHG217


1HW'HEWDQG2WKHU6XUSOXV$VVHWV

$VDW-XQH217KDGDFDVKEDODQFHRI$PLOOLRQDQGRXWVWDQGLQJORDQVSD\DEOHRIF$
PLOOLRQ,QDGGLWLRQ217KROGVVKDUHVLQ364ZRUWKF$PLOOLRQDQGDQRXWVWDQGLQJFRQWLQJHQW
FRQVLGHUDWLRQRIF$PLOOLRQWKDWDURVHIURPWKHDFTXLVLWLRQRIDQRUWKRGRQWLFGHQWDOSUDFWLFHVLQ16:
DQGPRUHUHFHQWO\%XQGDEHUJERWKRIZKLFKDUHLQFOXGHGZLWKLQWKHQHWGHEWFDOFXODWLRQ1HWGHEWDVDW
-XQHLVDVIROORZV
ONT Net Debt Position
A$000's
Non-current loans payable
Add: Contingent consideration
Less: Cash and cash equivalents

FY21
13,300
360
(4,247)

Less: Financial assets - investments (Post capital gains tax)

(340)

Total Net Debt

9,073

Sources: ONT annual reports; Management

,QDGGLWLRQWKH&RPSDQ\KDVWKHIROORZLQJVXUSOXVDVVHWVZKLFKZHKDYHFRQVLGHUHGLQRXUYDOXDWLRQ
DVVHVVPHQW
ONT Surplus Assets
A$000's
Investment Property (Post capital gains tax)
Loans Receivables
Total Surplus Assets
Sources: ONT annual reports; Management

FY21
2,256
8,310
10,566

:LWKUHJDUGWRWKHDERYHWDEOHZHQRWHWKHIROORZLQJ
x

,QYHVWPHQW3URSHUW\±7KHLQYHVWPHQWSURSHUW\UHIHUVWRWKHVDOHRI)OLQGHUV6WUHHW7RZQVYLOOHIRU
F$PLOOLRQRQDSRVWWD[EDVLVRQ$XJXVW

x

/RDQVUHFHLYDEOH±/RDQVUHFHLYDEOHUHIHUVWRWZRVHSDUDWHGLVWLQFWFDWHJRULHVWKHVHEHLQJF$
PLOOLRQLQUHODWLRQWRORDQVSXUVXDQWWRWKHFRPSDQ\ORDQIXQGHGSURJUDPWRLQFHQWLYLVHFRQVXOWDQWV
FRQWUDFWRUVDQGH[HFXWLYHPDQDJHPHQWDQGF$PLOOLRQUHIHUULQJWR217¶VLQYHVWPHQWLQDQ
XQOLVWHGSULYDWHFRPSDQ\:HQRWHWKDWDVDWWKHGDWHRIWKLVUHSRUWF$PLOOLRQRIWKHSUHIHUHQFH
VKDUHVKDYHDOUHDG\EHHQVROGKRZHYHUWKLVLVQ¶WUHIOHFWHGLQWKHEDODQFHVKHHWDVDW-XQH
,PSRUWDQWO\PDQDJHPHQWDQGDGYLVRUVKDYHQRWHGWKDWWKHVDOHRIWKHUHPDLQLQJ$PLOOLRQ
UHGHHPDEOHSUHIHUHQFHVKDUHVDUHOLNHO\WRRFFXULQOLQHZLWKWKHFDUU\LQJYDOXH

29 Management have advised as at 31 August 2021 the shares in PSQ were valued at A$394k. We have also removed Management’s estimated
capital gains tax liability of A$54k from the balance.
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6KDUHVRQLVVXH

7KHWRWDOQXPEHURIVKDUHVRXWVWDQGLQJLQFOXGHGLQRXUYDOXDWLRQDVVHVVPHQWDUHVHWRXWEHORZ
Number of ordinary shares on issue as at 30 June 2021
'000

Number of Shares

Founder Shares

14,161,027

Non-Founder Shares

9,517,357

Total number of ordinary shares on issue
Sources: ONT Annual report, Scheme Implementation Agreement Announcement



23,678,384

&DSLWDOLVDWLRQRI&DVK)ORZV$SSURDFK

$VDPHDQVWRFURVVFKHFNRXUYDOXDWLRQIURP6HFWLRQZHKDYHDGRSWHGWKH&DSLWDOLVDWLRQRI&DVK
)ORZV$SSURDFK,QWKLVDSSURDFKZHKDYHFDOFXODWHGDQRUPDOLVHGDQGPDLQWDLQDEOHOHYHORIIUHHFDVK
IORZVZKLFKZHKDYHFDSLWDOLVHGLQSHUSHWXLW\EDVHGRQWKHDVVHVVHGGLVFRXQWUDWH2XUDQDO\VLVLV
GLVSOD\HGLQWKHWDEOHEHORZ
Capitalisation of Cash Flow
A$ '000 (except where stated otherwise)

Section
Reference

Low

High

6.1.1

12,000

13,000

Corporate cost savings

Note 1

2,500

2,500

Less: Depreciation and amortisation

Note 2

(2,382)

(2,382)

12,118

13,118

(3,151)

(3,411)

8,967

9,707

(224)

(224)

8,743

9,483

8.5%

8.0%

Assessed Normalised EBITDA

Assessed Normalised EBIT (Including Synergies)
Effective tax payable

Note 3

Assessed Net Operating Profit After Tax
Cash flow adjustments

Note 4

Assessed Free Cash Flow
WACC

Note 5

Growth rate

Note 5

Enterprise value (Control basis)
Add: Surplus Assets

Note 6

Less: Net debt

Note 7

Equity value (Control basis)
Number of outstanding shares ('000s) (fully diluted)
Value per share (control basis) (A$ per Share)

4.6.1

2.5%

3.0%

145,722

189,666

10,566

10,566

(9,073)

(9,073)

147,215

191,159

23,678

23,678

6.22

8.07

Sources: GTCF analysis
Note: This is presented on a pre-AASB 16 basis



$VDVWDUWLQJSRLQWZHKDYHUHOLHGRQWKH8QGHUO\LQJPDLQWDLQDEOH(%,7'$EHWZHHQ$PLOOLRQDQG
$PLOOLRQIURP6HFWLRQDQGWKHQDSSOLHGWKHIROORZLQJDGMXVWPHQWVDQGDVVXPSWLRQV
x

1RWH&RUSRUDWHFRVWVDYLQJV±:HKDYHFRQVLGHUHGWKHSRWHQWLDOFRVWV\QHUJLHVWKDWZRXOGEH
DYDLODEOHWRDSRWHQWLDOSXUFKDVHURI2177KHVHFRVWV\QHUJLHVDUHPDLQO\DVVRFLDWHGZLWKFRUSRUDWH
FRVWVVXFKDVWKHJUDGXDOHOLPLQDWLRQRIGXSOLFDWHIXQFWLRQVDQGRWKHUFRVWVDVVRFLDWHGZLWKWKH

Y




&RPSDQ\EHLQJSXEOLFO\OLVWHG LHDXGLWIHHVVKDUHUHJLVWU\$6;IHHVDQGLQYHVWRUUHODWLRQVFRVWV 
:HHVWLPDWHWKHVHVDYLQJVWREHF$PLOOLRQSHU\HDU
x

1RWH'HSUHFLDWLRQDQG$PRUWLVDWLRQ±:HKDYHXWLOLVHGWKHUHSRUWHG)<GHSUHFLDWLRQDQG
DPRUWLVDWLRQSHU217¶V)<ILQDQFLDOVWDWHPHQWV:HKDYHDOVRH[FOXGHGGHSUHFLDWLRQUHODWLQJWR
ULJKWRIXVHDVVHWVDVDPHDQVWRUHPDLQFRQVLVWHQWZLWKRXUDQDO\VLVRQDSUH$$6%EDVLV

x

1RWH7D[DWLRQ±$VSHU217¶V)<ILQDQFLDOVWDWHPHQWVZHKDYHDVVXPHGDQRPLQDOFRUSRUDWH
WD[UDWHRIRYHUWKHVLQJOHFDSLWDOLVDWLRQSHULRG

x

1RWH&DVK)ORZ$GMXVWPHQWV±:HKDYHDSSOLHGFDVKIORZDGMXVWPHQWVIRUFKDQJHVLQZRUNLQJ
FDSLWDOGHSUHFLDWLRQDQGFDSLWDOH[SHQGLWXUH&KDQJHVLQZRUNLQJFDSLWDOZDVFDOFXODWHGXVLQJWKH
DYHUDJHRYHUWKHODVW\HDUV:HKDYHXWLOLVHGWKH)<GHSUHFLDWLRQDVWKHPDLQWDLQDEOHOHYHORI
FDSLWDOH[SHQGLWXUHWRDSSUR[LPDWHWKHQRUPDOLVHGOHYHOJRLQJLQWRSHUSHWXLW\:HQRWHWKDWERWK
GHSUHFLDWLRQ RQDSUH$$6%EDVLV DQGFDSLWDOH[SHQGLWXUHKDYHUHPDLQHGUHODWLYHO\FRQVWDQWRYHU
WKHODVW\HDUV

x

1RWH&DSLWDOLVDWLRQUDWH:HKDYHFDSLWDOLVHGWKHPDLQWDLQDEOHIUHHFDVKIORZVKDYLQJUHJDUGWRDQ
DVVHVVHGGLVFRXQWUDWHEDVHGRQWKH:$&&LQWKHUDQJHRIDQGDQGDQDVVXPHGORQJ
WHUPJURZWKUDWHRIDQG5HIHUWR$SSHQGL[%IRUGHWDLOV

x

1RWH6XUSOXVDVVHWV±:HKDYHDJJUHJDWHGWKHEDODQFHVIRUWKHSUHIHUHQFHVKDUHVDQGLQYHVWPHQW
SURSHUW\DVDW-XQH$VQRQRSHUDWLQJDVVHWVWKHVHZLOOEHGLVSRVHGRIDVSDUWRIWKH
6FKHPH7KHLQFRPHJHQHUDWHGIURPHDFKKDVEHHQUHPRYHGIURPRXUPDLQWDLQDEOHHDUQLQJVWR
SUHYHQWGRXEOHFRXQWLQJ

x

1RWH1HW'HEW±:HKDYHFDOFXODWHGQHWGHEWXVLQJWKH)<EDODQFHVIRUORDQVSD\DEOHWKHQ
VXEWUDFWLQJWKHEDODQFHVRIFDVKFDVKHTXLYDOHQWVDQGRWKHUILQLFDOLQYHVWPHQWVSHU6HFWLRQ

7KHFURVVFKHFNEDVHGRQWKHFDSLWDOLVHGIUHHFDVKIORZVVXSSRUWRXUDVVHVVPHQWEDVHGRQWKH(%,7'$
0XOWLSOH



4XRWHG6HFXULW\3ULFLQJ0HWKRG

7KHDVVHVVHGYDOXHSHUVKDUHEDVHGRQWKHWUDGLQJSULFHLVDQH[HUFLVHLQSURIHVVLRQDOMXGJHPHQWWKDW
WDNHVLQWRFRQVLGHUDWLRQWKHGHSWKRIWKHPDUNHWIRUOLVWHGVHFXULWLHVWKHYRODWLOLW\RIWKHWUDGLQJSULFHDQG
ZKHWKHURUQRWWKHWUDGLQJSULFHLVOLNHO\WRUHSUHVHQWWKHXQGHUO\LQJYDOXHRI2177KHIROORZLQJVHFWLRQV
GHWDLOWKHDQDO\VLVXQGHUWDNHQLQVHOHFWLQJWKHVKDUHSULFHUDQJH


/LTXLGLW\DQDO\VLV

,QDFFRUGDQFHZLWKWKHUHTXLUHPHQWVRI5*ZHKDYHDQDO\VHGWKHOLTXLGLW\RI2176KDUHVEHIRUH
UHO\LQJRQWKHPIRUWKHSXUSRVHRIRXUYDOXDWLRQDVVHVVPHQW:HVHWRXWEHORZWKHPRQWKO\WUDGLQJYROXPH
RI217VKDUHVVLQFH6HSWHPEHUDVDSHUFHQWDJHRIWKHWRWDOVKDUHVRXWVWDQGLQJDVZHOODVIUHHIORDW
VKDUHVRXWVWDQGLQJ

These include expense reductions relating to accounting and audit fees, ASX listings, board meetings and operations, business development,
company secretarial and consulting.
31 Free float shares excludes those owned by company employees, individual insiders, related parties and/or other strategic investors.
30
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Cumulativ e
Volume
traded
Month end

('000)

Cumulativ e

Monthly Total v alue of Volume traded Volume traded Volume traded Volume traded
VWAP shares traded
($)

($'000)

as % of total

as % of total

as % of free

as % of free

shares

shares

float shares

float shares

Sep 2020

107

6.1803

663

0.5%

0.5%

1.9%

1.9%

Oct 2020

56

6.5013

361

0.2%

0.7%

1.0%

2.8%

Nov 2020

83

6.4039

529

0.3%

1.0%

1.4%

4.3%

Dec 2020

53

6.9196

366

0.2%

1.3%

0.9%

5.2%

Jan 2021

64

6.9729

449

0.3%

1.5%

1.1%

6.3%

Feb 2021

82

7.2827

599

0.3%

1.9%

1.4%

7.7%

Mar 2021

36

7.4564

270

0.2%

2.0%

0.6%

8.4%

Apr 2021

50

7.6756

382

0.2%

2.2%

0.9%

9.2%

May 2021

50

7.0889

356

0.2%

2.5%

0.9%

10.1%

Jun 2021

60

7.0383

426

0.3%

2.7%

1.1%

11.2%

Jul 2021

70

6.9819

491

0.3%

3.0%

1.2%

12.4%

Min

0.15%

Average

0.34%

0.63%
1.39%

Median

0.26%

1.09%

Max
Source: S&P Global, GTCF analysis

1.03%

4.24%



:LWKUHJDUGWRWKHDERYHDQDO\VLVZHQRWHWKDW
x

7KHOHYHORIIUHHIORDWRI217LV'XULQJWKHPRQWKSHULRGIURP6HSWHPEHUWR-XO\
FRIWKHIUHHIORDWVKDUHVZHUHWUDGHGZLWKDQDYHUDJHPRQWKO\YROXPHRIRIWKH
WRWDOIUHHIORDWVKDUHV7KLVLQGLFDWHVWKDWWKHUHODWLYHOHYHORIOLTXLGLW\LVSRWHQWLDOO\ORZ

x

,QWKHDEVHQFHRIDWDNHRYHURURWKHUVKDUHRIIHUVWKHWUDGLQJSULFHUHSUHVHQWVWKHYDOXHDWZKLFK
PLQRULW\VKDUHKROGHUVFRXOGUHDOLVHWKHLUSRUWIROLRLQYHVWPHQW

x

217FRPSOLHVZLWKWKHIXOOGLVFORVXUHUHJLPHUHTXLUHGE\WKH$6;$VDUHVXOWWKHPDUNHWLVIXOO\
LQIRUPHGDERXWWKHSHUIRUPDQFHRIWKH&RPSDQ\217SURYLGHVXSGDWHVWRWKHPDUNHWRQDUHJXODU
EDVLVZLWKLQIRUPDWLRQUHJDUGLQJLWVLQYHVWPHQWVWUDWHJ\DQGSHUIRUPDQFH$VDUHVXOWWKHUHLV
H[WHQVLYHDQDO\VLVSURYLGHGWRWKHPDUNHWQRWRQO\DERXW217¶VSHUIRUPDQFHDQGPDUNHWVWDQGLQJEXW
DOVRUHJDUGLQJLQGXVWU\WUHQGV

$VVHWRXWEHORZWKHOHYHORIIUHHIORDWRI217VKDUHVLVVLJQLILFDQWO\ORZHUWKDQWKDWRILWVOLVWHGSHHUV
6LPLODUO\WKHDYHUDJHPRQWKO\YROXPHWUDGHGDVDSHUFHQWDJHRIIUHHIORDWVKDUHVLVDOVRPDWHULDOO\ORZHU
IXUWKHULOOXVWUDWLQJ217¶VUHODWLYHLOOLTXLGLW\:HQRWHKRZHYHUDQGDVGLVFXVVHGLQVHFWLRQ3DFLILF
6PLOHVLV217¶VPRVWUHODWLYHOLVWHGSHHU8SRQIXUWKHUFRPSDULVRQLW¶VHYLGHQWWKDW217WUDGHV
VXEVWDQWLDOO\PRUHLQOLQHZLWK3DFLILF6PLOHVWKDQWKHRWKHUSHHUVDOEHLWVOLJKWO\ORZHU

32 This comprises of the total shares outstanding 23,678,384 less institutional holdings of 310,908, private corporation holdings of 1,549,310 and
individuals / insiders holdings 16,381,478.
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Av erage

Av erage

Cumulativ e

Cumulativ e

v olume traded v olume traded v olume traded v olume traded
Liquidity analy sis

Free float

Company

Country

1300SMILES Limited

Australia

as a % of as a % of free

as a % of as a % of free

(%)

total shares

float shares

total shares

float shares

24.3%

0.3%

1.4%

3.0%

12.4%

Pacific Smiles Group Limited

Australia

38.3%

1.7%

4.4%

19.4%

50.6%

Healius Limited

Australia

97.9%

7.1%

7.3%

77.6%

79.3%

Capitol Health Limited

Australia

92.4%

2.0%

2.2%

21.6%

23.4%

31.9%

7.0%

22.0%

82.9%

259.9%

Q & M Dental Group (Singapore) Limited Singapore
Virtus Health Limited

97.4%

8.0%

8.3%

82.4%

84.7%

Low

Australia

24.3%

0.3%

1.4%

3.0%

12.4%

Average

63.7%

4.4%

7.6%

47.8%

85.0%

Median

65.4%

4.5%

5.8%

49.6%

64.9%

High

97.9%

8.0%

22.0%

82.9%

259.9%

Sources: S&P Global, GTCF analysis

,QDGGLWLRQWRWKHDERYHZKHUHDFRPSDQ\¶VVKDUHVDUHUHODWLYHO\LOOLTXLGDQGQRWKHDYLO\WUDGHGWKH
PDUNHWW\SLFDOO\REVHUYHVDGLIIHUHQFHEHWZHHQWKHµELG¶DQGµDVN¶SULFHIRUWKHVKDUHVDVWKHUHPD\EHD
GLIIHUHQFHLQRSLQLRQEHWZHHQWKHEX\HUDQGVHOOHURQWKHYDOXHRIWKHVWRFN$VVHWRXWLQWKHIROORZLQJ
JUDSKZHQRWHWKDWWKHELGDVNVSUHDGKDYHUDQJHGEHWZHHQDQGVSLNHVRI

3

3.0%

2

2.0%

1

1.0%

0

0.0%

Bid Ask Spread (%)

Bid Ask Spread (%)

4.0%

Jul 21

4

Jun 21

5.0%

May 21

5

Apr 21

6.0%

Mar 21

6

Feb 21

7.0%

Jan 21

7

Dec 20

8.0%

Nov 20

8

Oct 20

9.0%

Sep 20

9

Aug 20

Share price (A$)

2176SUHDGEHWZHHQ%LGDQG$VN3ULFH

Share Price

Sources: S&P Global, GTCF analysis

:HKDYHDOVREHQFKPDUNHGEHORZWKHSHUIRUPDQFHRI217¶VWUDGLQJSULFHDJDLQVW3DFLILF6PLOHV*URXS
DQGWKH$6;

Y




6KDUHSULFHSHUIRUPDQFH UHEDVHGWRWKH&RPSDQ\¶VVKDUHSULFH 

12.0
10.0

A$ per share

8.0
6.0
4.0
2.0
-

1300 Smiles

Pacific Smiles Group

ASX 200

Sources: Capital IQ& GTCF analysis
Note: Trading prices as at 23 August 2021.

$VVHWRXWDERYHWKHIOXFWXDWLRQVRI217WUDGLQJSULFHVKDYHEHHQVLJQLILFDQWO\ORZHUWKDQ364DQGPRUH
LQOLQHZLWKWKH$6;QRWZLWKVWDQGLQJWKHYRODWLOHDQGXQFHUWDLQPDUNHWFRQGLWLRQVRYHUWKHODVW
PRQWKVZKLFKDJDLQVHHPVWREHGULYHQE\WKHORZOLTXLGLW\
%DVHGRQWKHDQDO\VLVDERYHZHKDYHFRQFOXGHGWKDWWKHUHLVOLPLWHGOLTXLGLW\LQWKHWUDGLQJSULFHVRI217
DQGDFFRUGLQJO\ZHKDYHQRWUHOLHGRQWKHPIRUWKHSXUSRVHRIRXUYDOXDWLRQDVVHVVPHQW5HIHUWRWKH
H[HFXWLYHVXPPDU\IRUIXUWKHUGHWDLOV


Y






 5HYLHZRIWKH)RXQGHU6FULS&RQVLGHUDWLRQDQG7RWDO)RXQGHU
&RQVLGHUDWLRQ
7KH7RWDO)RXQGHU&RQVLGHUDWLRQLVDPL[RIERWKFDVKDQGVFULSLQWKH(QODUJHG(QWLW\ DVVXPLQJ$EDQR
+ROG&RWULJJHUVWKHFRQYHUVLRQRIWKH5HWDLQHG2176KDUHVLQWRVKDUHVLQWKH(QODUJHG(QWLW\ :KLOVW
WKHUHLVQROHJDOUHTXLUHPHQWWRIRUPDQRSLQLRQLQUHODWLRQWRWKH7RWDO)RXQGHU&RQVLGHUDWLRQDVSDUWRI
IRUPLQJRXURSLQLRQRQWKH6FKHPHZHKDYHWHVWHGZKHWKHUWKH7RWDO)RXQGHU&RQVLGHUDWLRQSURYLGHVWKH
)RXQGHUV6KDUHKROGHUVZLWKDQHWEHQHILWFRPSDUHGZLWKWKH1RQ)RXQGHU&RQVLGHUDWLRQ
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVSHUIRUPHGDKLJKOHYHOGHVNWRSYDOXDWLRQXVLQJWKHVXPRIWKH
SDUWVDSSURDFKWRDVVHVVWKHYDOXHRIWKH(QODUJHG(QWLW\7KLVLVEDVHGRQWKHDJJUHJDWLRQRIRXU
YDOXDWLRQRIWKHH[LVWLQJ217EXVLQHVVIURP6HFWLRQDVZHOODVRXUGHVNWRSYDOXDWLRQRI$EDQR+ROG&R
&RQVLVWHQWZLWKRXUYDOXDWLRQDVVHVVPHQWRI217LQ6HFWLRQZHKDYHXWLOLVHGWKH)<QRUPDOLVHG
(%,7'$0XOWLSOHVWRXQGHUWDNHWKH'HVNWRS9DOXDWLRQ
7KHIROORZLQJWDEOHLOOXVWUDWHVDQDEVWUDFWRI$EDQR¶VKLVWRULFDOILQDQFLDOSHUIRUPDQFHDQGSRVLWLRQEDVHGRQ
LQIRUPDWLRQDYDLODEOHLQWKHSXEOLFGRPDLQEHIRUHWKHSULYDWLVDWLRQ
Abano Healthcare
Units

FY17

FY18

FY19

FY20

A$ Millions

248.5

281.2

317.5

282.9

A$ Millions

27.0

31.6

33.0

8.5

A$ Millions

n/a

95.7

140.1

114.5

(%)

n/a

13.2%

12.9%

-10.9%

Operational Metrics
Gross Rev enue
Underly ing EBITDA
Net Debt

1

KPIs
Revenue Growth

10.9%
11.2%
10.4%
3.0%
Underlying EBITDA margin
(%)
Sources: S&P Global, GTCF Analysis, Management
Note (1): Underlying EBITDA was calculated on a pre-AASB 16 / IFRS 16 basis. Additionally, EBITDA in each of FY20 and FY21 for both
companies was adjusted to remove the effect of wage subsidies.

,QUHODWLRQWRWKHDERYHWDEOHZHQRWHWKHIROORZLQJ
x

$EDQR¶VWRSOLQHUHYHQXHIHOOFRQVLGHUDEO\LQ)<UHODWLYHWRSULRU\HDUVDUHVXOWRIWKHHPHUJHQFHRI
WKHSDQGHPLFDQGVXEVHTXHQWORFNGRZQV

x

$EDQRKDVDOVREHHQVLJQLILFDQWO\GHEWEXUGHQHGRYHUWKHWLPHSHULRGZLWKQHWGHEWSHDNLQJLQ)<
DWF$PLOOLRQ7KLVKDVEHHQGLVFXVVHGH[WHQVLYHO\LQ6HFWLRQ

x

([FOXGLQJ)<$EDQR¶VXQGHUO\LQJ(%,7'$PDUJLQVSUHDGKDVUHPDLQHGUHODWLYHO\WLJKWVRPHZKHUH
EHWZHHQSHUDQQXPGHVSLWHJURZLQJUHYHQXHWKURXJKRXWWKHSHULRG

*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVDVVHVVHGDQDSSURSULDWHPDLQWDLQDEOHHDUQLQJVIRU$EDQRPDLQO\
EDVHGRQWKHKLVWRULFDOSHUIRUPDQFHH[FOXGLQJ)<GXHWRWKHLPSDFWRI&29,'
,QUHODWLRQWRWKHVHOHFWLRQRIWKH)<(%,7'$PXOWLSOHWRDSSO\WRWKH(QODUJHG(QWLW\ZHKDYHUHOLHGRQ
WKH&RPSDUDEOH&RPSDQ\DQG7UDQVDFWLRQDQDO\VLVXQGHUWDNHQLQ6HFWLRQ+RZHYHUZHKDYH
FRQVLGHUHGWKDW$EDQRKDVEHHQUHFDSLWDOLVHGVLQFHWKHDFTXLVLWLRQLWLVQRORQJHUVXEMHFWWRWKH
FRQVLGHUDEOHGHEWRYHUKDQJDQGWKHILQDQFLDOSHUIRUPDQFHLQ)<KDVQRUPDOLVHG
Y




,QRXUYDOXDWLRQDVVHVVPHQWRIWKH(QODUJHG(QWLW\ZHKDYHDOVRFRQVLGHUHGWKHIROORZLQJ
x

7KH(QODUJHG(QWLW\ZLOOEHDEOHWRDFKLHYHFHUWDLQV\QHUJLHVDQGFRVWVDYLQJVZKLFKZHKDYHLQFOXGHG
LQRXUYDOXDWLRQDVVHVVPHQW

x

:HKDYHUHOLHGRQWKHQHWGHEWRIWKH(QODUJHG(QWLW\DIWHUFRPSOHWLRQDQGRQWKHSURSRUWLRQRIWKH
LVVXHGFDSLWDOKHOGE\WKH)RXQGHU6KDUHKROGHUVLQWKH(QODUJHG(QWLW\SURYLGHGE\$EDQRZLWKRXW
EHLQJDEOHWRYHULI\WKLVLQIRUPDWLRQ

x

$VGLVFXVVHGLQWKHH[HFXWLYHVXPPDU\ZHKDYHDSSOLHGDPDUNHWDELOLW\DQGPLQRULW\GLVFRXQWWRRXU
YDOXDWLRQDVVHVVPHQWRIWKH(QODUJHG(QWLW\EHWZHHQDQGWRDVVHVVWKHYDOXHRIWKH
)RXQGHU5HSODFHPHQW6KDUHV
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Assuming that Abano HoldCo triggers the conversion of the Retained ONT Shares into shares in the Enlarged Entity.

Y




 6RXUFHVRILQIRUPDWLRQGLVFODLPHUDQGFRQVHQWV
 6RXUFHVRILQIRUPDWLRQ
,QSUHSDULQJWKLVUHSRUW*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVXVHGYDULRXVVRXUFHVRILQIRUPDWLRQ
LQFOXGLQJ
x

6FKHPH,PSOHPHQWDWLRQ$JUHHPHQW

x

6FKHPH%RRNOHW

x

$QQXDOUHSRUWVFRQVROLGDWHGDFFRXQWVRI217IRU)<+DQG)<

x

5HYHQXHDQGFRVWVGHWDLOVREWDLQHGIURP0DQDJHPHQW

x

)<EXGJHWSDFNDQGPLQXWHVRI%RDUGPHHWLQJV

x

)<EXGJHWDQGUHODWHGLQIRUPDWLRQ

x

3LSHOLQHLQIRUPDWLRQDQGDVVRFLDWHGPDQDJHPHQWSURMHFWLRQV

x

3UHVVUHOHDVHVDQGDQQRXQFHPHQWVE\217WRWKH$6;

x

0DQDJHPHQWDFFRXQWVIURP)<WR<7'-XQH

x

0DQDJHPHQWDQGERDUGUHSRUWVIRUWKHODVWPRQWKVEHIRUHWKHDQQRXQFHPHQWRIWKH6FKHPH

x

6 3*OREDO

x

,%,6:RUOGUHSRUWV..$DQG.'

x

9DULRXVLQGXVWU\DQGEURNHUUHSRUWVDQG

x

2WKHUSXEOLFO\DYDLODEOHLQIRUPDWLRQ

,QSUHSDULQJWKLVUHSRUW*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVDOVRKHOGGLVFXVVLRQVZLWKDQGREWDLQHG
LQIRUPDWLRQIURP0DQDJHPHQWRI217DQGLWVDGYLVHUV

 /LPLWDWLRQVDQGUHOLDQFHRQLQIRUPDWLRQ
7KLVUHSRUWDQGRSLQLRQLVEDVHGRQHFRQRPLFPDUNHWDQGRWKHUFRQGLWLRQVSUHYDLOLQJDWWKHGDWHRIWKLV
UHSRUW6XFKFRQGLWLRQVFDQFKDQJHVLJQLILFDQWO\RYHUUHODWLYHO\VKRUWSHULRGVRIWLPH
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVSUHSDUHGWKLVUHSRUWRQWKHEDVLVRIILQDQFLDODQGRWKHULQIRUPDWLRQ
SURYLGHGE\WKH&RPSDQ\DQGSXEOLFO\DYDLODEOHLQIRUPDWLRQ*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDV
FRQVLGHUHGDQGUHOLHGXSRQWKLVLQIRUPDWLRQ*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVQRUHDVRQWREHOLHYH
WKDWDQ\LQIRUPDWLRQVXSSOLHGZDVIDOVHRUWKDWDQ\PDWHULDOLQIRUPDWLRQKDVEHHQZLWKKHOG*UDQW7KRUQWRQ
&RUSRUDWH)LQDQFHKDVHYDOXDWHGWKHLQIRUPDWLRQSURYLGHGE\WKH&RPSDQ\WKURXJKLQTXLU\DQDO\VLVDQG
UHYLHZDQGQRWKLQJKDVFRPHWRRXUDWWHQWLRQWRLQGLFDWHWKHLQIRUPDWLRQSURYLGHGZDVPDWHULDOO\
Y




PLVVWDWHGRUZRXOGQRWDIIRUGUHDVRQDEOHJURXQGVXSRQZKLFKWREDVHRXUUHSRUW1RWKLQJLQWKLVUHSRUW
VKRXOGEHWDNHQWRLPSO\WKDW*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVDXGLWHGDQ\LQIRUPDWLRQVXSSOLHGWR
XVRUKDVLQDQ\ZD\FDUULHGRXWDQDXGLWRQWKHERRNVRIDFFRXQWVRURWKHUUHFRUGVRIWKH&RPSDQ\
7KLVUHSRUWKDVEHHQSUHSDUHGWRDVVLVWWKH'LUHFWRUVRI217LQDGYLVLQJWKH2176KDUHKROGHUVLQUHODWLRQ
WRWKH6FKHPH7KLVUHSRUWVKRXOGQRWEHXVHGIRUDQ\RWKHUSXUSRVH,QSDUWLFXODULWLVQRWLQWHQGHGWKDW
WKLVUHSRUWVKRXOGEHXVHGIRUDQ\SXUSRVHRWKHUWKDQDVDQH[SUHVVLRQRI*UDQW7KRUQWRQ&RUSRUDWH
)LQDQFH¶VRSLQLRQDVWRZKHWKHUWKH6FKHPHLVLQWKHEHVWLQWHUHVWRI2176KDUHKROGHUV
217KDVLQGHPQLILHG*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHLWVDIILOLDWHGFRPSDQLHVDQGWKHLUUHVSHFWLYH
RIILFHUVDQGHPSOR\HHVZKRPD\EHLQYROYHGLQRULQDQ\ZD\DVVRFLDWHGZLWKWKHSHUIRUPDQFHRIVHUYLFHV
FRQWHPSODWHGE\RXUHQJDJHPHQWOHWWHUDJDLQVWDQ\DQGDOOORVVHVFODLPVGDPDJHVDQGOLDELOLWLHVDULVLQJ
RXWRIRUUHODWHGWRWKHSHUIRUPDQFHRIWKRVHVHUYLFHVZKHWKHUE\UHDVRQRIWKHLUQHJOLJHQFHRURWKHUZLVH
H[FHSWLQJJURVVQHJOLJHQFHDQGZLOIXOPLVFRQGXFWDQGZKLFKDULVHIURPUHOLDQFHRQLQIRUPDWLRQSURYLGHG
E\WKH&RPSDQ\ZKLFKWKH&RPSDQ\NQHZRUVKRXOGKDYHNQRZQWREHIDOVHDQGRUUHOLDQFHRQ
LQIRUPDWLRQZKLFKZDVPDWHULDOLQIRUPDWLRQWKH&RPSDQ\KDGLQLWVSRVVHVVLRQDQGZKLFKWKH&RPSDQ\
NQHZRUVKRXOGKDYHNQRZQWREHPDWHULDODQGZKLFKGLGQRWSURYLGHWR*UDQW7KRUQWRQ&RUSRUDWH
)LQDQFH7KH&RPSDQ\ZLOOUHLPEXUVHDQ\LQGHPQLILHGSDUW\IRUDOOH[SHQVHV LQFOXGLQJZLWKRXWOLPLWDWLRQ
OHJDOH[SHQVHV RQDIXOOLQGHPQLW\EDVLVDVWKH\DUHLQFXUUHG

 &RQVHQWV
*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHFRQVHQWVWRWKHLVVXLQJRIWKLVUHSRUWLQWKHIRUPDQGFRQWH[WLQZKLFKLW
LVLQFOXGHGLQWKH6FKHPH%RRNOHWWREHVHQWWR2176KDUHKROGHUV1HLWKHUWKHZKROHQRUSDUWRIWKLV
UHSRUWQRUDQ\UHIHUHQFHWKHUHWRPD\EHLQFOXGHGLQRUZLWKRUDWWDFKHGWRDQ\RWKHUGRFXPHQWUHVROXWLRQ
OHWWHURUVWDWHPHQWZLWKRXWWKHSULRUZULWWHQFRQVHQWRI*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHDVWRWKHIRUP
DQGFRQWH[WLQZKLFKLWDSSHDUV


Y




$SSHQGL[$±9DOXDWLRQPHWKRGRORJLHV
&DSLWDOLVDWLRQRIIXWXUHPDLQWDLQDEOHHDUQLQJV
7KHFDSLWDOLVDWLRQRIIXWXUHPDLQWDLQDEOHHDUQLQJVPXOWLSOLHGE\DSSURSULDWHHDUQLQJVPXOWLSOHLVDVXLWDEOH
YDOXDWLRQPHWKRGIRUEXVLQHVVHVWKDWDUHH[SHFWHGWRWUDGHSURILWDEO\LQWRWKHIRUHVHHDEOHIXWXUH
0DLQWDLQDEOHHDUQLQJVDUHWKHDVVHVVHGVXVWDLQDEOHSURILWVWKDWFDQEHGHULYHGE\DFRPSDQ\¶VEXVLQHVV
DQGH[FOXGHVDQ\DEQRUPDORU³RQHRII´SURILWVRUORVVHV
7KLVDSSURDFKLQYROYHVDUHYLHZRIWKHPXOWLSOHVDWZKLFKVKDUHVLQOLVWHGFRPSDQLHVLQWKHVDPHLQGXVWU\
VHFWRUWUDGHRQWKHVKDUHPDUNHW7KHVHPXOWLSOHVJLYHDQLQGLFDWLRQRIWKHSULFHSD\DEOHE\SRUWIROLR
LQYHVWRUVIRUWKHDFTXLVLWLRQRIDSDUFHOVKDUHKROGLQJLQWKHFRPSDQ\
'LVFRXQWHGIXWXUHFDVKIORZV
$QDQDO\VLVRIWKHQHWSUHVHQWYDOXHRIIRUHFDVWFDVKIORZVRU'&)LVDYDOXDWLRQWHFKQLTXHEDVHGRQWKH
SUHPLVHWKDWWKHYDOXHRIWKHEXVLQHVVLVWKHSUHVHQWYDOXHRILWVIXWXUHFDVKIORZV7KLVWHFKQLTXHLV
SDUWLFXODUO\VXLWHGWRDEXVLQHVVZLWKDILQLWHOLIH,QDSSO\LQJWKLVPHWKRGWKHH[SHFWHGOHYHORIIXWXUHFDVK
IORZVDUHGLVFRXQWHGE\DQDSSURSULDWHGLVFRXQWUDWHEDVHGRQWKHZHLJKWHGDYHUDJHFRVWRIFDSLWDO7KH
FRVWRIHTXLW\FDSLWDOEHLQJDFRPSRQHQWRIWKH:$&&LVHVWLPDWHGXVLQJWKH&DSLWDO$VVHW3ULFLQJ
0RGHO
3UHGLFWLQJIXWXUHFDVKIORZVLVDFRPSOH[H[HUFLVHUHTXLULQJDVVXPSWLRQVDVWRWKHIXWXUHGLUHFWLRQRIWKH
FRPSDQ\JURZWKUDWHVRSHUDWLQJDQGFDSLWDOH[SHQGLWXUHDQGQXPHURXVRWKHUIDFWRUV$QDSSOLFDWLRQRI
WKLVPHWKRGJHQHUDOO\UHTXLUHVFDVKIORZIRUHFDVWVIRUDPLQLPXPRIILYH\HDUV
2UGHUO\UHDOLVDWLRQRIDVVHWV
7KHDPRXQWWKDWZRXOGEHGLVWULEXWHGWRVKDUHKROGHUVRQDQRUGHUO\UHDOLVDWLRQRIDVVHWVLVEDVHGRQWKH
DVVXPSWLRQWKDWDFRPSDQ\LVOLTXLGDWHGZLWKWKHIXQGVUHDOLVHGIURPWKHVDOHRILWVDVVHWVDIWHUSD\PHQW
RIDOOOLDELOLWLHVLQFOXGLQJUHDOLVDWLRQFRVWVDQGWD[DWLRQFKDUJHVWKDWDULVHEHLQJGLVWULEXWHGWR
VKDUHKROGHUV
0DUNHWYDOXHRITXRWHGVHFXULWLHV
0DUNHWYDOXHLVWKHSULFHSHULVVXHGVKDUHDVTXRWHGRQWKH$6;RURWKHUUHFRJQLVHGVHFXULWLHVH[FKDQJH
7KHVKDUHPDUNHWSULFHZRXOGSULPDIDFLHFRQVWLWXWHWKHPDUNHWYDOXHRIWKHVKDUHVRIDSXEOLFO\WUDGHG
FRPSDQ\DOWKRXJKVXFKPDUNHWSULFHXVXDOO\UHIOHFWVWKHSULFHSDLGIRUDPLQRULW\KROGLQJRUVPDOOSDUFHO
RIVKDUHVDQGGRHVQRWUHIOHFWWKHPDUNHWYDOXHRIIHULQJFRQWUROWRWKHDFTXLUHU
&RPSDUDEOHPDUNHWWUDQVDFWLRQV
7KHFRPSDUDEOHWUDQVDFWLRQVPHWKRGLVWKHYDOXHRIVLPLODUDVVHWVHVWDEOLVKHGWKURXJKFRPSDUDWLYH
WUDQVDFWLRQVWRZKLFKLVDGGHGWKHUHDOLVDEOHYDOXHRIVXUSOXVDVVHWV7KHFRPSDUDEOHWUDQVDFWLRQVPHWKRG
XVHVVLPLODURUFRPSDUDWLYHWUDQVDFWLRQVWRHVWDEOLVKDYDOXHIRUWKHFXUUHQWWUDQVDFWLRQ
&RPSDUDEOHWUDQVDFWLRQVPHWKRGRORJ\LQYROYHVDSSO\LQJPXOWLSOHVH[WUDFWHGIURPWKHPDUNHWWUDQVDFWLRQ
SULFHRIVLPLODUDVVHWVWRWKHHTXLYDOHQWDVVHWVDQGHDUQLQJVRIWKHFRPSDQ\7KHULVNDWWDFKHGWRWKLV
YDOXDWLRQPHWKRGRORJ\LVWKDWLQPDQ\FDVHVWKHUHOHYDQWWUDQVDFWLRQVFRQWDLQIHDWXUHVWKDWDUHXQLTXHWR
WKDWWUDQVDFWLRQDQGLWLVRIWHQGLIILFXOWWRHVWDEOLVKVXIILFLHQWGHWDLORIDOOWKHPDWHULDOIDFWRUVWKDWFRQWULEXWHG
WRWKHWUDQVDFWLRQSULFH

Y




$SSHQGL[%±'LVFRXQWUDWH
,QWURGXFWLRQ
7KHFDVKIORZDVVXPSWLRQVZLWKLQWKHFDSLWDOLVDWLRQRIHDUQLQJVDSSURDFKDUHRQDQRPLQDOXQJHDUHGDQG
SRVWWD[EDVLV$FFRUGLQJO\ZHKDYHDVVHVVHGDUDQJHRIQRPLQDOSRVWWD[GLVFRXQWUDWHVIRUWKHSXUSRVH
RIFDOFXODWLQJWKHQHWSUHVHQWYDOXHRIWKHFDVKIORZV
7KHGLVFRXQWUDWHVZHUHGHWHUPLQHGXVLQJWKH:$&&IRUPXOD7KH:$&&UHSUHVHQWVWKHDYHUDJHRIWKH
UDWHVRIUHWXUQUHTXLUHGE\SURYLGHUVRIGHEWDQGHTXLW\FDSLWDOWRFRPSHQVDWHIRUWKHWLPHYDOXHRIPRQH\
DQGWKHSHUFHLYHGULVNRUXQFHUWDLQW\RIWKHFDVKIORZVZHLJKWHGLQSURSRUWLRQWRWKHPDUNHWYDOXHRIWKH
GHEWDQGHTXLW\FDSLWDOSURYLGHG+RZHYHUZHQRWHWKDWWKHVHOHFWLRQRIDQDSSURSULDWHGLVFRXQWUDWHLV
XOWLPDWHO\DPDWWHURISURIHVVLRQDOMXGJPHQW
8QGHUDFODVVLFDOWD[V\VWHPWKHQRPLQDO:$&&LVFDOFXODWHGDVIROORZV

WACC

Rd u

D
E
u 1  t  Re u
DE
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:KHUH
x

5H WKHUHTXLUHGUDWHRIUHWXUQRQHTXLW\FDSLWDO

x

( WKHPDUNHWYDOXHRIHTXLW\FDSLWDO

x

' WKHPDUNHWYDOXHRIGHEWFDSLWDO

x

5G WKHUHTXLUHGUDWHRIUHWXUQRQGHEWFDSLWDODQG

x

W WKHVWDWXWRU\FRUSRUDWHWD[UDWH


5HTXLUHGUDWHRIUHWXUQRQHTXLW\FDSLWDO
:HKDYHXVHGWKH&$30ZKLFKLVFRPPRQO\XVHGE\SUDFWLWLRQHUVWRFDOFXODWHWKHUHTXLUHGUHWXUQRQ
HTXLW\FDSLWDO
7KH&$30DVVXPHVWKDWDQLQYHVWRUKROGVDODUJHSRUWIROLRFRPSULVLQJULVNIUHHDQGULVN\LQYHVWPHQWV
7KHWRWDOULVNRIDQLQYHVWPHQWFRPSULVHVV\VWHPDWLFULVNDQGXQV\VWHPDWLFULVN6\VWHPDWLFULVNLVWKH
YDULDELOLW\LQDQLQYHVWPHQW¶VH[SHFWHGUHWXUQWKDWUHODWHVWRJHQHUDOPRYHPHQWVLQFDSLWDOPDUNHWV VXFKDV
WKHVKDUHPDUNHW ZKLOHXQV\VWHPDWLFULVNLVWKHYDULDELOLW\WKDWUHODWHVWRPDWWHUVWKDWDUHXQV\VWHPDWLFWR
WKHLQYHVWPHQWEHLQJYDOXHG
7KH&$30DVVXPHVWKDWXQV\VWHPDWLFULVNFDQEHDYRLGHGE\KROGLQJLQYHVWPHQWVDVSDUWRIDODUJHDQG
ZHOOGLYHUVLILHGSRUWIROLRDQGWKDWWKHLQYHVWRUZLOORQO\UHTXLUHDUDWHRIUHWXUQVXIILFLHQWWRFRPSHQVDWHIRU
WKHDGGLWLRQDOQRQGLYHUVLILDEOHV\VWHPDWLFULVNWKDWWKHLQYHVWPHQWEULQJVWRWKHSRUWIROLR'LYHUVLILFDWLRQ
FDQQRWHOLPLQDWHWKHV\VWHPDWLFULVNGXHWRHFRQRP\ZLGHIDFWRUVWKDWDUHDVVXPHGWRDIIHFWDOOVHFXULWLHV
LQDVLPLODUIDVKLRQ
$FFRUGLQJO\ZKLOVWLQYHVWRUVFDQHOLPLQDWHXQV\VWHPDWLFULVNE\GLYHUVLI\LQJWKHLUSRUWIROLRWKH\ZLOOVHHNWR
EHFRPSHQVDWHGIRUWKHQRQGLYHUVLILDEOHV\VWHPDWLFULVNE\ZD\RIDULVNSUHPLXPRQWKHH[SHFWHGUHWXUQ
7KHH[WHQWRIWKLVFRPSHQVDWLRQGHSHQGVRQWKHH[WHQWWRZKLFKWKHFRPSDQ\¶VUHWXUQVDUHFRUUHODWHGZLWK
WKHPDUNHWDVDZKROH7KHJUHDWHUWKHV\VWHPDWLFULVNIDFHGE\LQYHVWRUVWKHODUJHUWKHUHTXLUHGUHWXUQRQ
FDSLWDOZLOOEHGHPDQGHGE\LQYHVWRUV
Y




7KHV\VWHPDWLFULVNLVPHDVXUHGE\WKHLQYHVWPHQW¶VEHWD7KHEHWDLVDPHDVXUHRIWKHFRYDULDQFHRIWKH
H[SHFWHGUHWXUQVRIWKHLQYHVWPHQWZLWKWKHH[SHFWHGUHWXUQVRQDK\SRWKHWLFDOSRUWIROLRFRPSULVLQJDOO
LQYHVWPHQWVLQWKHPDUNHWLWLVDPHDVXUHRIWKHLQYHVWPHQW¶VUHODWLYHULVN
$ULVNIUHHLQYHVWPHQWKDVDEHWDRI]HURDQGWKHPDUNHWSRUWIROLRKDVDEHWDRIRQH7KHJUHDWHUWKH
V\VWHPDWLFULVNRIDQLQYHVWPHQWWKHKLJKHUWKHEHWDRIWKHLQYHVWPHQW
7KH&$30DVVXPHVWKDWWKHUHWXUQUHTXLUHGE\DQLQYHVWRULQUHVSHFWRIDQLQYHVWPHQWZLOOEHD
FRPELQDWLRQRIWKHULVNIUHHUDWHRIUHWXUQDQGDSUHPLXPIRUV\VWHPDWLFULVNZKLFKLVPHDVXUHGE\
PXOWLSO\LQJWKHEHWDRIWKHLQYHVWPHQWE\WKHUHWXUQHDUQHGRQWKHPDUNHWSRUWIROLRLQH[FHVVRIWKHULVNIUHH
UDWH
8QGHUWKH&$30WKHUHTXLUHGQRPLQDOUDWHRIUHWXUQRQHTXLW\ 5H LVHVWLPDWHGDVIROORZV

Re

R f  E e R m  R f 

:KHUH
x

5I ULVNIUHHUDWH

x

ȕH H[SHFWHGHTXLW\EHWDRIWKHLQYHVWPHQW

x

5P±5I  PDUNHWULVNSUHPLXP


5LVNIUHHUDWH±
,QWKHDEVHQFHRIDQRIILFLDOULVNIUHHUDWHWKH\LHOGRQJRYHUQPHQWERQGV LQDQDSSURSULDWHMXULVGLFWLRQ LV
FRPPRQO\XVHGDVDSUR[\$FFRUGLQJO\ZHKDYHREVHUYHGWKH\LHOGVRQWKH\HDU$XVWUDOLDQ
*RYHUQPHQWERQGIURPDSHULRGRIWUDGLQJGD\VWRWUDGLQJ\HDUV
:HQRWHWKDWWKH\HDUDYHUDJH\LHOGVDUH7KHWDEOHVHWVRXWWKHDYHUDJH\LHOGRIWKHGLIIHUHQW
$XVWUDOLDQ*RYHUQPHQWGHEW
Daily average

Australia Government Debt - 10 Year
as at 3 September 2021

Range

(Nominal)

Previous 5 trading days

1.12%

-

1.21%

1.17%

Previous 10 trading days

1.07%

-

1.21%

1.15%

Previous 20 trading days

1.05%

-

1.21%

1.14%

Previous 30 trading days

1.05%

-

1.21%

1.14%

Previous 60 trading days

1.05%

-

1.60%

1.27%

Previous 1 year trading

0.73%

-

1.88%

1.25%

Previous 2 years trading

0.60%

-

1.88%

1.12%

Previous 3 years trading

0.60%

-

2.79%

1.41%

Previous 5 years trading

0.60%

-

2.99%

1.90%

Previous 10 years trading
Sources: S&P Global, GTCF Analysis

0.60%

-

4.58%

2.61%


*LYHQWKHXQSUHFHGHQWHGKLVWRULFDOO\ORZ*RYHUQPHQW%RQG\LHOGVDURXQGWKHZRUOGDVDUHVXOWRIWKH
YRODWLOLW\LQJOREDOHTXLW\PDUNHWVZHEHOLHYHXWLOLVLQJDORQJWHUPDYHUDJH\LHOGLVUHDVRQDEOHJLYHQWKH
FXUUHQWHFRQRPLFFOLPDWH7KHFXUUHQW$XVWUDOLDQFDVKUDWHLVDVRI6HSWHPEHU+RZHYHU

Y




JLYHQWKHVLJQLILFDQWYRODWLOLW\LQWKHJOREDOILQDQFLDOPDUNHWVZHKDYHSODFHGPRUHHPSKDVLVRQWKH
DYHUDJHULVNIUHHUDWHREVHUYHGRYHUDORQJHUSHULRGRIWLPH HJ\HDUV 
+DYLQJUHJDUGWRWKHDERYHDQGEDVHGRQRXUJURZWKDVVXPSWLRQUDQJHRIFWRZHKDYH
GHWHUPLQHGWKHIROORZLQJDULVNIUHHUDWHRIIRU217
6SHFLILFULVNSUHPLXP±
6SHFLILFULVNSUHPLXP ³653´ UHSUHVHQWVWKHDGGLWLRQDOUHWXUQDQLQYHVWRUH[SHFWVWRUHFHLYHWR
FRPSHQVDWHIRUFRXQWU\VL]HDQGSURMHFWUHODWHGULVNVQRWUHIOHFWHGLQWKHEHWDRIWKHREVHUYHGFRPSDUDEOH
FRPSDQLHV:HKDYHDVVXPHGDQ653JLYHQLQGXVWU\RSHUDWLRQDODQGSRWHQWLDOH[WHUQDOULVNVQRW
GLUHFWO\UHIOHFWHGLQWKH&DSLWDOLVDWLRQRI&DVK)ORZVPRGHO
0DUNHWULVNSUHPLXP±
7KHPDUNHWULVNSUHPLXPUHSUHVHQWVWKHDGGLWLRQDOUHWXUQDQLQYHVWRUH[SHFWVWRUHFHLYHWRFRPSHQVDWHIRU
DGGLWLRQDOULVNDVVRFLDWHGZLWKLQYHVWLQJLQHTXLWLHVDVRSSRVHGWRDVVHWVRQZKLFKDULVNIUHHUDWHRIUHWXUQ
LVHDUQHG+RZHYHUJLYHQWKHLQKHUHQWKLJKYRODWLOLW\RIUHDOLVHGUDWHVRIUHWXUQHVSHFLDOO\IRUHTXLWLHVWKH
PDUNHWULVNSUHPLXPFDQRQO\EHPHDQLQJIXOO\HVWLPDWHGRYHUORQJSHULRGVRIWLPH,QWKLVUHJDUG*UDQW
7KRUQWRQVWXGLHVRIWKHKLVWRULFDOULVNSUHPLXPRYHUSHULRGVRIWR\HDUVVXJJHVWWKHSUHPLXPRI
IRUWKH$XVWUDOLDQPDUNHWV
$FFRUGLQJO\IRUWKHSXUSRVHRIWKH&$30DVVHVVPHQW*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVDGRSWHGD
PDUNHWULVNSUHPLXPRI
%HWD±WR
7KHEHWDPHDVXUHVWKHH[SHFWHGUHODWLYHULVNRIWKHHTXLW\LQDFRPSDQ\7KHFKRLFHRIWKHEHWDUHTXLUHV
MXGJHPHQWDQGQHFHVVDULO\LQYROYHVVXEMHFWLYHDVVHVVPHQWDVLWLVVXEMHFWWRPHDVXUHPHQWLVVXHVDQGD
KLJKGHJUHHRIYDULDWLRQ
$QHTXLW\EHWDLQFOXGHVWKHHIIHFWRIJHDULQJRQHTXLW\UHWXUQVDQGUHIOHFWVWKHULVNLQHVVRIUHWXUQVWRHTXLW\
KROGHUV+RZHYHUDQDVVHWEHWDH[FOXGHVWKHLPSDFWRIJHDULQJDQGUHIOHFWVWKHULVNLQHVVRIUHWXUQVRQWKH
DVVHWUDWKHUWKDQUHWXUQVWRHTXLW\KROGHUV$VVHWEHWDVFDQEHFRPSDUHGDFURVVDVVHWFODVVHV
LQGHSHQGHQWRIWKHLPSDFWRIWKHILQDQFLDOVWUXFWXUHDGRSWHGE\WKHRZQHUVRIWKHEXVLQHVV
(TXLW\EHWDVDUHW\SLFDOO\FDOFXODWHGIURPKLVWRULFDOGDWD7KHVHDUHWKHQXVHGDVDSUR[\IRUWKHIXWXUH
ZKLFKDVVXPHVWKDWWKHUHODWLYHULVNRIWKHSDVWZLOOFRQWLQXHLQWRWKHIXWXUH7KHUHIRUHWKHUHLVQRULJKW
HTXLW\EHWDDQGLWLVLPSRUWDQWQRWWRVLPSO\DSSO\KLVWRULFDOHTXLW\EHWDVZKHQFDOFXODWLQJWKHFRVWRI
HTXLW\
)RUWKHSXUSRVHRIWKLVUHSRUWZHKDYHKDGUHJDUGWRWKHREVHUYHGEHWDV DVVHWEHWDV RIFRPSDUDEOH
FRPSDQLHVDVVHWRXWEHORZ

Y




Beta analysis
Country

Market capitalisation

5-Year Monthly Asset Beta
(Unlevered)

1300SMILES Limited

Australia

189,427

0.52

Pacific Smiles Group Limited

Australia

402,146

1.46

Healius Limited

Australia

3,073,269

0.94

Capitol Health Limited

Australia

383,887

1.12

Virtus Health Limited

Australia

545,537

Company

Average

1.62
1.13

Median
1.12
Sources: S&P Global and GTCF calculations
Note: Based on data as at 3 September 2021. The betas are based on a five-year period with monthly observations based on the local country
index. We have also removed outliers which have low R-squared values.

,WVKRXOGEHQRWHGWKDWWKHDERYHEHWDVDUHGUDZQIURPWKHDFWXDODQGREVHUYHGKLVWRULFUHODWLRQVKLS
EHWZHHQULVNDQGUHWXUQV)URPWKHVHDFWXDOUHVXOWVWKHH[SHFWHGUHODWLRQVKLSLVHVWLPDWHGJHQHUDOO\RQ
WKHEDVLVRIH[WUDSRODWLQJSDVWUHVXOWV'HVSLWHWKHDUELWUDU\QDWXUHRIWKHFDOFXODWLRQVLWLVLPSRUWDQWWR
DVVHVVWKHLUFRPPHUFLDOUHDVRQDEOHQHVV7KDWLVWRDVVHVVKRZFORVHO\WKHREVHUYHGUHODWLRQVKLSLVOLNHO\
WRGHYLDWHIURPWKHH[SHFWHGUHODWLRQVKLS
&RQVHTXHQWO\ZKLOHPHDVXUHGHTXLW\EHWDVRIWKHOLVWHGFRPSDUDEOHFRPSDQLHVSURYLGHXVHIXO
EHQFKPDUNVDJDLQVWZKLFKWKHHTXLW\EHWDXVHGLQHVWLPDWLQJWKHFRVWRIHTXLW\IRUWKHSUHGHYHORSPHQW
DVVHWVWKHVHOHFWLRQRIDQXQV\VWHPDWLFHTXLW\EHWDUHTXLUHVDOHYHORIMXGJHPHQW
)RUWKHSXUSRVHRIRXUYDOXDWLRQZHKDYHVHOHFWHGDQXQOHYHUHGDVVHWEHWDUDQJHRIWR:HKDYH
WKHQUHOHYHUDJHGWKHVHEHWDVZLWKRXUVHOHFWHG217FDSLWDOVWUXFWXUHUDQJHDQGWD[UDWHUHVXOWLQJLQDQ
HTXLW\EHWDUDQJHRIWRIRU217H[FOXGLQJRXWOLHUV
&RVWRIGHEW±
)RUWKHSXUSRVHRIHVWLPDWLQJWKHFRVWRIGHEWDSSOLFDEOHWR217*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDV
FRQVLGHUHGWKHIROORZLQJ
x

7KHYDULDEOHIL[HGDQGZHLJKWHGDYHUDJHLQWHUHVWUDWHSDLGE\217IURPWKH)ILQDQFLDO
DFFRXQWV

x

7KHKLVWRULFDODQGFXUUHQWFRVWRIGHEWRIWKHFRPSDUDEOHFRPSDQLHV

x

([SHFWDWLRQVRIWKH\LHOGFXUYH

%DVHGRQWKHDERYH*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVDGRSWHGDFRVWRIGHEWEHWZHHQDQG
RQDSUHWD[EDVLV
&DSLWDO6WUXFWXUH±
7KHDSSURSULDWHOHYHORIJHDULQJWKDWLVXWLOLVHGLQGHWHUPLQLQJ:$&&IRUDSDUWLFXODUFRPSDQ\VKRXOGEH
WKH³WDUJHW´JHDULQJUDWLRUDWKHUWKDQWKHDFWXDOOHYHORIJHDULQJZKLFKPD\IOXFWXDWHRYHUWKHOLIHRID
FRPSDQ\7KHWDUJHWRURSWLPDOJHDULQJOHYHOFDQWKHUHIRUHEHGHULYHGEDVHGRQWKHWUDGHRIIWKHRU\ZKLFK
VWLSXODWHVWKDWWKHWDUJHWOHYHORIJHDULQJIRUDSURMHFWLVRQHDWZKLFKWKHSUHVHQWYDOXHRIWKHWD[EHQHILWV
IURPWKHGHGXFWLELOLW\RILQWHUHVWDUHRIIVHWE\SUHVHQWYDOXHRIFRVWVRIILQDQFLDOGLVWUHVV,QSUDFWLFHWKH
WDUJHWOHYHORIJHDULQJLVHYDOXDWHGEDVHGRQWKHTXDOLW\DQGYDULDELOLW\RIFDVKIORZV7KHVHDUH
GHWHUPLQHGE\
Y




x 7KHTXDOLW\DQGOLIHF\FOHRIDFRPSDQ\
x 7KHTXDOLW\DQGYDULDELOLW\RIHDUQLQJVDQGFDVKIORZV
x :RUNLQJFDSLWDO
x /HYHORIFDSLWDOH[SHQGLWXUHDQG
x 7KHULVNSURILOHRIWKHDVVHWV
)RUWKHSXUSRVHRIWKHYDOXDWLRQ*UDQW7KRUQWRQ&RUSRUDWH)LQDQFHKDVDGRSWHGDFDSLWDOVWUXFWXUHEDVHG
RQGHEWDQGHTXLW\,QGHWHUPLQLQJWKHDSSURSULDWHFDSLWDOVWUXFWXUHZHKDYHKDGUHJDUGWRWKH
FXUUHQWFDSLWDOVWUXFWXUHRI217RQDSUH$$6%EDVLVDVZHOODVLWVOLVWHGSHHUV
7D[UDWH±
)RUWKHSXUSRVHRIRXUYDOXDWLRQDVVHVVPHQWZHKDYHDVVXPHGWKHFRPSDQ\WD[UDWHRI
'LVFRXQWUDWHVXPPDU\

Weighted Average Cost of Capital

Low

High

Cost of Equity Calculation:
Risk-Free Rate (Rf)

3.0%

3.0%

Specific Risk Premium (SRP)

1.0%

1.0%

Equity Risk Premium (Rm-Rf)

6.00%

6.00%

1.1

1.2

Relevered Equity Beta (Be)
Industry - Adjusted Equity Risk Premium
Cost of Equity (Re) Discount Rate

6.6%

7.1%

10.6%

11.1%

Cost of Debt Calculation:
Pre-Tax Weighted Cost of Debt

4.0%

4.5%

26.0%

26.0%

3.0%

3.3%

30.0%

30.0%

Cost of Debt

3.0%

3.3%

Weighted Cost of Debt

0.9%

1.0%

Equity % of Capital

70.0%

70.0%

Cost of Equity

10.6%

11.1%

Estimated Tax Rate
After-Tax Cost of Debt (Rd)

Weighted Average Cost Of Capital Calculation:
Debt % of Capital

Weighted Cost of Equity

7.4%

7.8%

Weighted Average Cost of Capital (Calculated)

8.3%

8.8%

Weighted Average Cost of Capital (Selected)

8.0%

8.5%

Source: GTCF Analysis
Note: The Low WACC corresponds to the High cross-check range and the High WACC corresponds to the Low cross-check range
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$SSHQGL[&±&RPSDUDEOHFRPSDQLHV
Company
Pacific Smiles Group Ltd

Smiles Inclusive Ltd

Healius Ltd

Capitol Health Ltd

Q & M Dental Group

Virtus Health ltd

Sources: S&P Global.

Y

Description
Pacific Smiles Group Limited, together with its subsidiaries, owns and operates dental centers under
the Pacific Smiles Dental Centres and the nib Dental Care Centres names in Australian Capital
Territory, New South Wales, Victoria, and Queensland. The company provides services and
equipped facilities to dentists, including support staff, materials, marketing, and administrative
services. It also offers dental services, such as cosmetic dentistry, child dental care, dental checkups, emergency dental, endodontics, gum disease treatment, Invisalign, orthodontics, periodontics,
prosthodontics, root canal treatment, sleep dentistry, teeth cleaning, teeth whitening, tele dentistry,
tooth extraction, and wisdom teeth removal, as well as offers dental crowns, dental implants,
dentures, veneers, and SmileStyler clear aligners. The company operates 109 centers. Pacific
Smiles Group Limited was incorporated in 2002 and is headquartered in East Maitland, Australia.
Smiles Inclusive Limited engages in the operation and acquisition of dental practices in Australia. The
company offers various general, family, and specialist dental services. It operates a network of 56
dental practices under the Totally Smiles brand. The company was incorporated in 2017 and is
based in West Burleigh, Australia.
.
Healius Limited provides facilities and support services to independent general practitioners,
radiologists, and other healthcare professionals in Australia. The company operates through three
segments: Pathology, Imaging, and Day Hospitals. It offers diagnostic imaging services, including Xray, ultrasound, computerized tomography, mammography, magnetic resonance imaging, nuclear
medicine, positron emission tomography, and interventional radiology; and private medical laboratory
and pathology services. The company also provides cataract surgery, colonoscopy, gastroscopy,
plastic and cosmetic surgery, skin, cancer removal, IVF egg collection, and gynaecological surgery
services. It operates 2,234 pathology sites; 15 day hospital sites; and 146 imaging sites. The
company was formerly known as Primary Health Care Limited and changed its name to Healius
Limited in December 2018. Healius Limited was incorporated in 1994 and is based in St Leonards,
Australia.
Capitol Health Limited provides diagnostic imaging and related services to the healthcare market in
Australia. The company owns and operates clinics in Victoria, Tasmania, and Western Australia. It
offers a range of diagnostic imaging services, including general x-ray, magnetic resonance imaging,
ultrasound, mammography, Doppler, orthopantomogram, echocardiography, computed tomography,
CT angiography, cone beam CT, nuclear medicine, bone densitometry, and fluoroscopy. The
company was founded in 2005 and is headquartered in East Melbourne, Australia.
Q & M Dental Group (Singapore) Limited, an investment holding company, provides private dental
healthcare services. It operates through Primary Healthcare; Dental Equipment and Supplies
Distribution; and Medical Laboratory segments. It offers various aesthetic/cosmetic, CAD CAM
digital, children, general, geriatric, and implant dentistry services; consultation, gum disease and
surgery, oral surgery, root canal treatment, scaling and polishing, teeth grinding and whitening, toothcolored filling, and wisdom tooth surgery services; and crowns and bridges, dental X-rays, dentures,
extractions, mouth guards, orthodontics, and sensitive teeth. The company also provides general
health services comprising adult and children consultation, chronic disease management, men’s
health, and skin care services; and cervical PAP smear, family planning, general and pre-marital
health screening, smoking cessation, and weight loss management services, as well as cervical
cancer, chicken pox, childhood, hepatitis profiling, influenza, and travel advice vaccinations. In
addition, it offers pre-education/extracurricular activity certifications, and pre-employment checks;
and ear syringing, foreign materials and warts removal, suturing, and wound care and dressing
services. Further, the company offers swabbing, pre-departure testing, and laboratory testing
services, as well as sells test kits; and higher education programmes to dentists, as well as trades in
dental surgery materials and equipment; and develops dental healthcare software and equipment. As
of March 31, 2021, it operated 85 dental outlets, 5 medical outlets, and 1 dental college in Singapore;
36 dental outlets in Malaysia; and 1 dental outlet in People’s Republic of China. The company was
founded in 1996 and is headquartered in Singapore. Q & M Dental Group (Singapore) Limited is a
subsidiary of Quan Min Holdings Pte.Ltd.
Virtus Health Limited provides various healthcare services in Australia, Denmark, the United
Kingdom, Ireland, and Singapore. The company operates through two segments, Healthcare
Services Australia and Healthcare Services International. The company provides fertility clinics and
diagnostics and pathology, as well as day hospital services. It offers in-vitro fertilization (IVF)
services. In addition, it offers day hospital procedures, such as non-IVF elective surgery,
laparoscopic gynecology procedure, endoscopy, and other surgery. As of August 12, 2020, the
company operated through a network of 120 fertility specialists. Virtus Health Limited was founded in
2008 and is headquartered in Greenwich, Australia.




$SSHQGL['±&RPSDUDEOHWUDQVDFWLRQWDUJHWFRPSDQ\GHVFULSWLRQV

Target Company
Abano Healthcare Group Ltd

Description
Abano Healthcare Group Ltd provides oral healthcare services in New Zealand and Australia. It
operates through Dental New Zealand and Dental Australia segments. The company offers a
range of general and specialist services, including restorative and cosmetic dental work. As of
May 31, 2020, it owned and operated 107 facilities. The company was formerly known as
ElderCare New Zealand Ltd and changed its name to Abano Healthcare Group Ltd in August
2003. Abano Healthcare Group Ltd was incorporated in 1961 and is based in Auckland, New
Zealand. As of December 22, 2020, Abano Healthcare Group Limited was taken private.

Healius Primary Care

Healius provides a range of services and facilities to general practitioners, specialists, dentists
and other healthcare professionals. Healius Primary Care is a business segment of Healius that
operates a number of medical and dental practices.

Oasis Dental Care

Oasis Dental Care Limited operates a network of dental practices in the United Kingdom. Its
practices provide NHS and private dental care services, such as routine care, restoring teeth,
whitening, and straightening; restorative treatments, dental implants, straightening treatments,
and whitening and brightening treatments; and general, emergency dentistry, orthodontics,
cosmetic, and specialist treatments. The company offers its services for various symptoms, such
as gum disease, sensitive teeth, tooth ache, tooth decay, and tooth abscesses. It has private
and NHS dental care practices in England, Wales, and Northern Ireland. The company was
incorporated in 1950 and is based in Bristol, United Kingdom. Oasis Dental Care Limited
operates as a subsidiary of Oasis Healthcare Limited.

Dental Corporation

Dental Corporation was founded in 2007. It acquires and collaborates with quality dental clinics
and has a network of more than 220 clinics and over 800 dentists. Bupa agreed to acquire
Dental Corporation Pty Ltd for approximately AUD 350 million on 16 December 2012.

Heartland Dental

Heartland Dental, LLC operates as a dental support organization in the United States. The
company offers services in the areas of general dentistry, specialty, dental assisting, hygiene,
and business for dentists. It also provides non-clinical and administrative assistance services,
including human resources, marketing, information technology, education, payroll, supplies,
accounting, and patient support center services. Heartland Dental, LLC was founded in 1980
and is based in Effingham, Illinois. It has a dental office in Washington; and a support office in
Indianapolis, Indiana.

Dental Partners

Dental Partners, LLC provides routine, cosmetic, and specialized dental health services to
patients in Tennessee and Kentucky. It offers services in the areas of preventative care,
whitening, crowns, veneers, dental implants, oral surgery, periodontics, endodontics, conscious
and intravenous sedation, children’s dentistry, and orthodontics. The company also provides
Management Services to private dental practices, such as people development, marketing,
technology, dental office support, and accounting management services. Dental Partners, LLC
was incorporated in 2010 and is based in Saint Petersburg, Florida. As of March 6, 2017, Dental
Partners, LLC operates as a subsidiary of Dynamic Dental Partners Group.

Source: S&P Global.
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$SSHQGL[(±$EDQR7UDGLQJ3ULFHPRQWKVSULRUWRWUDQVDFWLRQ
7KURXJKRXWWKHPRQWKVSULRUWRWKHWUDQVDFWLRQ$EDQR¶VVKDUHSULFHIOXFWXDWHGPDWHULDOO\GXHWRUDQJH
RIGLIIHUHQWIDFWRUVLQFOXGLQJWKHDERUWLQJRIDWUDQVDFWLRQ7KHIROORZLQJWDEOHLOOXVWUDWHVWKLVYRODWLOLW\
$EDQRWUDGLQJSULFHLQPRQWKVSULRUWRWUDQVDFWLRQGDWH
Share price (A$)

Volume
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Sources: S&P Global, GTCF analysis

:LWKUHJDUGWRWKHDERYHZHQRWHWKHIROORZLQJNH\HYHQWV
x

(YHQW±$EDQRDQQRXQFHGWKDWLWKDGHQWHUHGLQWRD6,$ZLWK$GDPV1=%LG&RZLWKDQRIIHUSULFHRI
1=SHUVKDUHDFSUHPLXPWRWKHSULRUGD\VFORVLQJSULFHRI1=SHUVKDUH7KHERDUG
XQDQLPRXVO\UHFRPPHQGHGVKDUHKROGHUVWRYRWHLQIDYRXURIWKHVFKHPH

x

(YHQW±,QODWH)HEUXDU\DQGHDUO\0DUFKJOREDOPDUNHWVFRQWUDFWHGVKDUSO\GXHWRLQYHVWRUSDQLF
VXUURXQGLQJWKH&29,'RXWEUHDN7KLVHYHQWZDVIHOWDWDOOOHYHOVRIWKHHFRQRP\DQGZLGHVSUHDG
PDQGDWRU\LVRODWLRQLQ$XVWUDOLDDQG1HZ=HDODQGOHGWRDFRQVLGHUDEOHGHJUDGDWLRQLQ$EDQR¶V
UHYHQXHJHQHUDWLQJFDSDFLW\ODUJHO\GXHWRWKHIDFWWKDWDOOSUDFWLFHVERWKLQ$XVWUDOLDDQG1HZ
=HDODQGIXOO\FORVHGIRUDPLQLPXPZHHNSHULRG,QDGGLWLRQWRWKLVPDWHULDOFKDQJHLQSULFH$EDQR
FRUUHVSRQGLQJO\DQQRXQFHGWRWKHPDUNHWWKDWWKHSDQGHPLFKDGWULJJHUHGD0DWHULDOO\$GYHUVH
&KDQJH ³0$&´ FODXVHOHDGLQJWRWKHWHUPLQDWLRQRIWKHSUHYLRXVO\DJUHHG1=SHUVKDUH6,$
1RWDEO\WKHUHZDVQREUHDNIHHSD\DEOHE\HLWKHUSDUW\DQGGXHWRWKH0$&WKHUHZHUHDOVRQRRWKHU
RXWVWDQGLQJOLDELOLWLHVRZHGWRRQHDQRWKHU

x

(YHQW±$EDQRDQQRXQFHGDWUDGLQJXSGDWHDQGRXWORRNRIWKHEXVLQHVVJLYHQWKHLPSDFWVRI
&29,'ZLWKQRWDEOHSRLQWVLQFOXGLQJ


$OOQRQHVVHQWLDOGHQWDOWUHDWPHQWVKDGEHHQVXVSHQGHGLQERWK1HZ=HDODQGDQG$XVWUDOLD
VHHLQJ$EDQR¶VPRQWKO\UHYHQXHGURSIURPF1=PLOOLRQWRDOPRVW]HUR



8QGHUO\LQJ(%,7'$IRU)<ZDVQRZH[SHFWHGWREHDSSUR[LPDWHO\1=PLOOLRQ SUH,)56
 GRZQIURPWKHF1=PLOOLRQUHSRUWHGLQ)<



$SSUR[LPDWHQHWGHEWRIF1=PLOOLRQ SUH,)56 DQGH[SHFWHGWRLQFUHDVHJLYHQWKH
FRPSDQ\¶VFRQVLGHUDEOHIRUHFDVWHGFDVKEXUQDVDUHVXOWRILPSRVHGUHVWULFWLRQV

Y






1RWLFHWKDWZKLOVWWKHUHZDVQRFXUUHQWFKDQJHWRWKHEXVLQHVV¶GLYLGHQGSROLF\JLYHQWKHLPSDFW
RI&29,'RQ$EDQR¶VILQDQFLDOSHUIRUPDQFHLWZDVXQOLNHO\WKDWDGLYLGHQGZRXOGEHSDLGLQ
HLWKHU)<RU)<

x

(YHQW±$EDQRSURYLGHGDPDUNHWXSGDWHWKDWWKHGHQWDOQHWZRUNDFURVVERWK$XVWUDOLDDQG1HZ
=HDODQGKDVQRZUHRSHQHGDQGZHUHEDFNWRRIIHULQJWKHLUIXOOUDQJHRIGHQWDOVHUYLFHV
)XUWKHUPRUHWKHERDUGGLVFORVHGWKDWGXHWRWKHEXVLQHVVHV¶FDSLWDOVWUXFWXUHUHTXLUHPHQWV$EDQR
ZDVVWLOOLQWDONVVXUURXQGLQJSRWHQWLDOWUDQVDFWLRQSRVVLELOLWLHV

x

(YHQW±$EDQRDQQRXQFHGWKDWLWKDGHQWHUHGLQWRDQHZ6,$ZLWK$GDPV1=%LG&RIRUDUHYLVHG
SULFHRI1=SHUVKDUHDFSUHPLXPWRWKHSULRUGD\VFORVLQJSULFHRI1=SHUVKDUH
:LWKLQWKLVQHZ6,$WKHSULFHZDVVXEMHFWWRVSHFLILHGSULFHUHGXFWLRQVXSWRDPD[LPXPRI1=
SHUVKDUHLIDQ\RIDQXPEHURIGLIIHUHQWDGMXVWPHQWVHYHQWVRFFXUUHG

x

(YHQW±$EDQRSURYLGHGDQXSGDWHWRWKHPDUNHWWKDWWKHKHDGOLQHSULFHIRU$EDQR¶VVKDUHVXQGHU
WKH6,$KDGLQFUHDVHGIURP1=SHUVKDUHWR1=SHUVKDUH

x

(YHQW±$EDQRSURYLGHGDQXSGDWHWRWKHPDUNHWWKDWWKHKHDGOLQHSULFHIRU$EDQR¶VVKDUHVXQGHU
WKH6,$KDGLQFUHDVHGIURP1=SHUVKDUHWR1=SHUVKDUH
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$SSHQGL[)±3UHPLXPIRUFRQWUROVWXG\
$FRQWUROSUHPLXPLVGHILQHGDVWKHDGGLWLRQDOFRQVLGHUDWLRQDQLQYHVWRUZRXOGSD\RYHUDPDUNHWDEOH
PLQRULW\HTXLW\YDOXHLQRUGHUWRRZQDFRQWUROOLQJLQWHUHVWLQWKHFRPPRQVWRFNRIDFRPSDQ\
:HKDYHFRQGXFWHGDVWXG\RISUHPLXPVSDLGLQ$XVWUDOLDQWUDQVDFWLRQVFRPSOHWHGEHWZHHQ-XQH
DQG6HSWHPEHU:HKDYHVRXUFHGRXUWUDQVDFWLRQGDWDIURP6 3*OREDODQG0HUJHUPDUNHW
2XUDVVHVVPHQWRIWKHSUHPLXPVLQYROYHFRPSDULQJWKHRIIHUSULFHRIWKHFORVLQJSULFHRIWKHWDUJHW
FRPSDQ\RQHPRQWKSULRUWRWKHGDWHRIWKHDQQRXQFHPHQWRIWKHRIIHU:KHUHWKHFRQVLGHUDWLRQLQFOXGHG
VKDUHVLQWKHDFTXLULQJFRPSDQ\ZHXVHGWKHFORVLQJVKDUHSULFHRIWKHDFTXLULQJFRPSDQ\RQWKHGD\
SULRUWRWKHRIIHU
7KHIROORZLQJFKDUWVLOOXVWUDWHVWKHSUHPLXPVSDLGRQWUDQVDFWLRQVEHWZHHQ-XQHDQG6HSWHPEHU

&RQWUROSUHP LXP SHUFRP SOHWLRQGDWH
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Sources: S&P Global, Merger Market, GTCF analysis

29.87% 

*LYHQWKHGLVWULEXWLRQRIWKHFRQWUROSUHPLXPVLQRXUVWXG\ZHKDYHDVVHVVHGDUDQJHRIWRWR
EHDUHDVRQDEOHUHSUHVHQWDWLRQRIWKHPDUNHW

Y




:HQRWHWKDWFRQWUROSUHPLXPVFDQYDU\GXHWR
x

1DWXUHDQGPDJQLWXGHRIQRQRSHUDWLQJDVVHWV

x

1DWXUHDQGPDJQLWXGHRIGLVFUHWLRQDU\H[SHQVHV

x

&RVWRIFDSLWDODQGDELOLW\WRFKDQJHFDSLWDOVWUXFWXUH

x

3HUFHLYHGTXDOLW\RIH[LVWLQJPDQDJHPHQWDQGWKHOLNHOLKRRGRIPDQDJHPHQWFKDQJH

x

1DWXUHDQGPDJQLWXGHRIEXVLQHVVRSSRUWXQLWLHVZKLFKDUHQRWEHLQJH[SORLWHGDQG

x

$ELOLW\WRLQWHJUDWHSHUFHLYHGV\QHUJLHV

$VREVHUYHGIURPRXUVWXG\WKHUHDUHDSURSRUWLRQRIWUDQVDFWLRQVWKDWKDYHFRQWUROSUHPLXPVEHORZ
7KHVHWUDQVDFWLRQVDUHOLNHO\LPSDFWHGE\IDFWRUVVXFKDVPDUNHWNQRZOHGJHRIWKHWUDQVDFWLRQZKHUHWKH
VKDUHSULFHSULRUWRDQQRXQFHPHQWDOUHDG\UHIOHFWVWRVRPHH[WHQWWKHDQWLFLSDWHGWUDQVDFWLRQ
7UDQVDFWLRQVZKHUHZHKDYHREVHUYHGSUHPLXPVRIDERYHDUHSRWHQWLDOO\DIIHFWHGE\WKHIROORZLQJ
IDFWRUV
x

+LJKSUHPLXPVDVVRFLDWHGZLWKWKHDFTXLVLWLRQRIUHODWLYHO\VPDOOLOOLTXLGFRPSDQLHV7KHVKDUHSULFHV
RIWKHVHFRPSDQLHVRIWHQGRQRWUHIOHFWWKHLUIDLUPDUNHWYDOXHDQGWUDGHDWDKLJKHUGLVFRXQWWRWKHLU
IDLUPDUNHWYDOXH

x

7KHSRVVLELOLW\WRUHDOLVHµVSHFLDOYDOXH¶DYDLODEOHWRVRPHEX\HUVZLOOOLNHO\LQFUHDVHWKHYDOXHFHUWDLQ
EX\HUZLOOEHZLOOLQJWRSD\7KLVLVDWWULEXWHGWRWKHVLJQLILFDQWV\QHUJLHVDQGVWUDWHJLFEHQHILWV

x

,QFRQWHVWHGWUDQVDFWLRQVELGGHUVDUHOLNHO\WRSD\DKLJKHUSURSRUWLRQRIWKHLUV\QHUJLHVDVRSSRVHGWR
DQRQFRQWHVWHGVLWXDWLRQ

x

7KHDELOLW\WRWUDQVIRUPDSRRUO\SHUIRUPLQJFRPSDQ\+LJKHUSUHPLXPVDUHDVVRFLDWHGZLWKILUPVWKDW
KDYHSHUIRUPHGSRRUO\GXHWRSRRUPDQDJHPHQWGHFLVLRQV7KHDELOLW\IRUWKHDFTXLUHUWRLQIOXHQFHRU
FKDQJHWKHLQFXPEHQWPDQDJHPHQWWHDPZLOOOLNHO\OHDGWRDKLJKHUZLOOLQJQHVVWRSD\

&RQWUROSUHPLXPVWKDWIDOORXWVLGHRIRXUDVVHVVHGUDQJHRIWRDUHLPSDFWHGE\WUDQVDFWLRQ
VSHFLILFIDFWRUVDQGKHQFHQRWUHSUHVHQWDWLYHRIJHQHUDOPDUNHWFRQGLWLRQV

Y




$SSHQGL[*±*ORVVDU\
1Hxx

The first half (i.e. the period 1 July to 31 December) of the financial year ending 30 June 20xx

$ or A$

Australian Dollar

AASB 117

Australian Accounting Standards Board 117 – Leases (“AASB117”), the precursor to AASB 16

AASB 16

Australian Accounting Standards Board 16 – Leases

Abano Healthcare Group Ltd

One of Australasia’s largest dental services corporate groups, a New Zealand company.

Abano Call Option

Abano HoldCo’s right but not the obligation to swap the Retained ONT Shares within 24 months of transaction
completion for shares in Abano HoldCo

Abano HoldCo

The Enlarged Entity

ADA

Australian Dental Association

Adams Aus BidCo Pty Ltd or
Abano BidCo

One of Australasia’s largest dental corporate groups

APES

Accounting Professional and Ethical Standards

APES225

Accounting Professional and Ethical Standard 225 "Valuation Services"

ASIC

Australian Securities and Investments Commission

ASX

Australian Securities Exchange

ATO

Australian Tax Office

BGH Capital

Private equity firm that together with OTPP owns Abano Healthcare Group Ltd

Blended Consideration

The blended amount paid to both Founder and Non-Founder Shareholders being A$7.00 per share.

C.

Circa

CAGR

Compound annual growth rate

CDBS

Child Dental Benefits Schedule

Corporations Act

Corporations Act 2001

COVID-19

Coronavirus pandemic

DCF

Discounted Cash Flow

DCF Method

Discounted Cash Flow and the estimated realisable value of any surplus assets

DPS

Dividend paid out per share

DSAs

Dental Services Agreement

EBITDA

Earnings before interest, tax, depreciation and amortisation

EBITDA multiple

Enterprise Value divided by EBITDA

Effective Date

The date when a copy of the Court order approving the Scheme is lodged with ASIC

Enlarged Entity

The ultimate parent company of Abano, Adams Group Aus Holdings Pty Ltd ACN 637 089 162

EPS

Earnings per share

EV

Enterprise value

FIRB

Foreign Investment Review Board

FME Method

Application of earnings multiples to the estimated future maintainable earnings or cash flows of the entity,
added to the estimated realisable value of any surplus assets

Founder Cash Consideration

A$6.33 per share, less any special dividend (with c. A$0.81 per share contingent on certain events occurring

Founder Shareholders

Dr Daryl Holmes as trustee for the TFD Hybrid Fixed Trust and Golden Arch (QlD) Pty Ltd for the Whistler
Discretionary Trust

Founder Replacement
Shares

Shares in the Abano parent entity required to be issued on exercise of the Abano Call Option in exchange for
the Retained ONT Shares held by a Founder Shareholder

FSG

Financial Service Guide

FYxx

12-month financial year ended 30 June 20xx

FY21 Budget

The ONT FY21 budget prepared by Management and approved by the Board of ONT

Gearing Ratio

Net Debt over Equity

Y




GTCF, Grant Thornton, or
Grant Thornton Corporate
Finance

Grant Thornton Corporate Finance Pty Ltd (ACN 003 265 987)

IBC

Investment Board Committee of the Company

Independent Directors

The ONT directors other than Dr Daryl Holmes

IFRS 16

AASB 16 equivalent in new Zealand

Jobkeeper

Stimuli offered by the Australian Government in response to the COVID-19 outbreak

KPI

Key Performance Indicator

MAC Clause

Material Adverse Change Clause

Management

The management team of ONT

MSA

Management Service Agreement

Non-Founder Consideration

The A$8.00 cash per share less the Special Dividend per share offered to Non-Founder Shareholders

Non-Founder Shareholders

All other shareholders not included within the Founder Shareholders

NTM

Next twelve months

NPBT

Net Profit Before Tax

NZ$

New Zealand Dollar

ONT or the Company

1300 Smiles Limited

ONT Shares

the outstanding shares in ONT

ONT Founder Shareholders

Founder Shareholders, who collectively hold c. 59.8% of ONT’s outstanding shares

ONT Non-Founder
Shareholders

Refers to the ONT shareholders other than the ONT Founder Shareholders which collectively own c. 40.2% of
ONT’s outstanding shares

OTC

Over-The-Counter

OTPP

Ontario Teachers’ Pension Plan Board

Pacific Smiles Group Limited

Comparable dental services company listed on the ASX

NDF

Net Dental Fees

Quoted Security Price
Method

Quoted price for listed securities, when there is a liquid and active market

RBA

Reserve Bank of Australia

Retained ONT Shares

The c. 26.2% of ONT shares retained in ONT

Retention Election

The right of the Founder Shareholders to elect to retain c. 26.2% of their ONT shares

RG

Regulatory Guide

RG111

ASIC Regulatory Guide 111 “Contents of expert reports”

RG112

ASIC Regulatory Guide 112 “Independence of experts”

RG60

ASIC Regulatory Guide 60 “Scheme of arrangement”

S&P 500

A stock market index that measures the stock performance of 500 large companies listed on stock exchanges
in the United States

Scheme

Scheme of Arrangement whereby Abano BidCo will acquire up to c. 84% of the shares of ONT

Scheme Booklet

The Scheme Booklet, including each attachment

Scheme Implementation
Agreement or SIA

Scheme Implementation Agreement entered into between ONT and Abano BidCo

Smiles Inclusive Limited

ASX listed peer (that is currently in administration)

Special Dividend

A special dividend of up to A$0.80 per share (with the Company having reserved the right to determine and pay
a special dividend amount of up to A$1.10 per share)

Superior Proposal

For the definition of Superior Proposal, refer to clause 1.1 of the SIA

SSS

Same Store Sales

Total Founder Consideration

The Founder Cash Consideration plus the Founder Replacement Shares

WACC

Weighted Average Cost of Capital

VWAP

Volume Weighted Average Price

Y




Y

Annexure B
Scheme of Arrangement
See over page.
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*HQHUDOWHUPV



'HILQLWLRQVDQGLQWHUSUHWDWLRQ



'HILQLWLRQV
8QOHVVWKHFRQWUDU\LQWHQWLRQDSSHDUVWKHVHPHDQLQJVDSSO\
6PLOHV6KDUHPHDQVDQRUGLQDU\IXOO\SDLGVKDUHLQWKHFDSLWDORI
6PLOHV
6PLOHV6KDUHKROGHUPHDQVHDFKSHUVRQUHJLVWHUHGLQWKH5HJLVWHUDVD
KROGHURI6PLOHV6KDUHV
$EDQRPHDQV$GDPV$XV%LGFR3W\/LPLWHG $&1 
$EDQR+ROGFRPHDQV$GDPV*URXS$XV+ROGLQJV3W\/LPLWHG $&1
 
$EDQR1RPLQHHPHDQVDQ\ZKROO\RZQHG6XEVLGLDU\RI$EDQRQRPLQDWHGE\
$EDQRLQDFFRUGDQFHZLWKFODXVHRIWKH6FKHPH,PSOHPHQWDWLRQ$JUHHPHQW
$&&&PHDQVWKH$XVWUDOLDQ&RPSHWLWLRQDQG&RQVXPHU&RPPLVVLRQ
$72PHDQVWKH$XVWUDOLDQ7D[DWLRQ2IILFH
$6,&PHDQVWKH$XVWUDOLDQ6HFXULWLHVDQG,QYHVWPHQWV&RPPLVVLRQ
$6;PHDQV$6;/LPLWHGRUWKHPDUNHWRSHUDWHGE\LWDVWKHFRQWH[WUHTXLUHV
%XVLQHVV'D\PHDQVDGD\ RWKHUWKDQD6DWXUGD\6XQGD\RUSXEOLFKROLGD\ LQ
ZKLFKEDQNVDUHRSHQIRURYHUWKHFRXQWHUEDQNLQJEXVLQHVVLQ$XFNODQG1HZ
=HDODQG%ULVEDQH0HOERXUQHDQG6\GQH\$XVWUDOLDDQG7RURQWR&DQDGD
&R,QYHVWPHQW'HHGPHDQVWKH5HWHQWLRQDQG&RLQYHVWPHQW'HHGLQUHODWLRQ
WR$EDQR+ROGFRLQWKHIRUPDJUHHGEHWZHHQWKH&RPSDQ\DQG$EDQR+ROGFR
&RUSRUDWLRQV$FWPHDQVWKHCorporations Act 2001 &WK 
&RXUWPHDQV)HGHUDO&RXUWRI$XVWUDOLD6\GQH\5HJLVWU\RUVXFKRWKHUFRXUWRI
FRPSHWHQWMXULVGLFWLRQXQGHUWKH&RUSRUDWLRQV$FWDJUHHGLQZULWLQJE\$EDQRDQG
6PLOHV
'HHG3ROOPHDQVWKHGHHGSROOGDWHGRQRUDURXQGWKHGDWHRIWKLV6FKHPH
H[HFXWHGE\$EDQRVXEVWDQWLDOO\LQWKHIRUPRI$QQH[XUH%RIWKH6FKHPH
,PSOHPHQWDWLRQ$JUHHPHQWRUDVRWKHUZLVHDJUHHGE\$EDQRDQG6PLOHV
XQGHUZKLFK$EDQRFRYHQDQWVLQIDYRXURIHDFK6FKHPH3DUWLFLSDQWWRSHUIRUP
LWVREOLJDWLRQVXQGHUWKLV6FKHPH
'HWDLOVPHDQVWKHVHFWLRQRIWKLVGRFXPHQWKHDGHG³'HWDLOV´
(IIHFWLYHPHDQVWKHFRPLQJLQWRHIIHFWSXUVXDQWWRVHFWLRQ  RIWKH
&RUSRUDWLRQV$FWRIWKHRUGHURIWKH&RXUWPDGHXQGHUVHFWLRQ  E RIWKH
&RUSRUDWLRQV$FWLQUHODWLRQWRWKLV6FKHPHEXWLQDQ\HYHQWDWQRWLPHEHIRUHDQ
RIILFHFRS\RIWKHRUGHURIWKH&RXUWLVORGJHGZLWK$6,&
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(IIHFWLYH'DWHPHDQVWKHGDWHRQZKLFKWKH6FKHPHEHFRPHV(IIHFWLYH
(OHFWLRQPHDQVWKHHOHFWLRQE\WKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVWRUHWDLQ
LQDJJUHJDWHRIWKHLU6FKHPH6KDUHV URXQGHGXSRUGRZQWRWKH
QHDUHVWZKROHQXPEHURI6FKHPH6KDUHV LQDFFRUGDQFHZLWKFODXVH
(OHFWLRQ'DWHPHDQVSPRQWKHGDWHWKDWLVWKUHHFOHDU%XVLQHVV'D\V
EHIRUHWKHGDWHRIWKH6FKHPH0HHWLQJVRUVXFKRWKHUGDWHDVLVDJUHHGLQ
ZULWLQJE\$EDQRDQG6PLOHV
(OHFWLRQ)RUPPHDQVDIRUPLVVXHGE\6PLOHVIRUWKHSXUSRVHVRIWKH
)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVPDNLQJDQ(OHFWLRQ
(QFXPEUDQFHPHDQVDQ\VHFXULW\IRUWKHSD\PHQWRIPRQH\RUSHUIRUPDQFHRI
REOLJDWLRQVLQFOXGLQJDPRUWJDJHFKDUJHOLHQSOHGJHWUXVWSRZHURUWLWOH
UHWHQWLRQRUIODZHGGHSRVLWDUUDQJHPHQWDQGDQ\³VHFXULW\LQWHUHVW´DVGHILQHGLQ
VHFWLRQV  RU  RIWKH336$RUDQ\DJUHHPHQWWRFUHDWHDQ\RIWKHPRU
DOORZWKHPWRH[LVW
(QG'DWHPHDQV0DUFKRUVXFKRWKHUGDWHDVLVDJUHHGE\$EDQRDQG
6PLOHV
)RXQGHUPHDQV'DU\O6KDQH+ROPHVRI6WDQWRQ7HUUDFH&DVWH+LOO
4XHHQVODQG
)RXQGHU(QWLWLHVPHDQVHDFKRI
D

WKH)RXQGHU

E

'DU\O+ROPHVDVWUXVWHHIRUWKH7)'+\EULG)L[HG7UXVWDQG

F

*ROGHQ$UFK 4OG 3W\/WGDVWUXVWHHIRUWKH:KLVWOHU'LVFUHWLRQDU\7UXVW

)RXQGHU(QWLW\&RQVLGHUDWLRQPHDQV
D

OHVVWKHDFWXDODPRXQWRIDQ\6SHFLDO'LYLGHQG ³)RXQGHU(QWLW\
&DVK&RQVLGHUDWLRQ´ DQG

E

RQH)RXQGHU(QWLW\&RQWLQJHQW1RWH ³)RXQGHU(QWLW\&RQWLQJHQW1RWH
&RQVLGHUDWLRQ´ 

LQUHVSHFWRIHDFK7UDQVIHUULQJ6KDUHKHOGE\)RXQGHU(QWLW\6FKHPH
3DUWLFLSDQWVWREHSURYLGHGE\$EDQRWRWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWV
XQGHUWKHWHUPVRIWKLV6FKHPHIRUWKHWUDQVIHUWR$EDQR RU$EDQR1RPLQHH RI
KLV7UDQVIHUULQJ6KDUHV
)RXQGHU(QWLW\&RQWLQJHQW1RWHPHDQVDQXQVHFXUHGQRWHWREHLVVXHGE\
$EDQRSURYLGLQJIRUDFRQWLQJHQWFDVKSD\PHQWWRWKH)RXQGHU(QWLW\6FKHPH
3DUWLFLSDQWVRIXSWR
)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWPHDQVD)RXQGHU(QWLW\WKDWLVD6FKHPH
3DUWLFLSDQW
,PPHGLDWHO\$YDLODEOH)XQGVPHDQVDEDQNFKHTXHRURWKHUIRUPRIFOHDUHG
IXQGVDFFHSWDEOHWR6PLOHV
,PSOHPHQWDWLRQ'DWHPHDQVWKHWK%XVLQHVV'D\IROORZLQJWKH5HFRUG'DWHRU
VXFKRWKHUGDWHDVLVDJUHHGE\$EDQRDQG6PLOHV
1RQ)RXQGHU&RQVLGHUDWLRQPHDQVOHVVWKHDFWXDODPRXQWRIDQ\
6SHFLDO'LYLGHQGLQUHVSHFWRIHDFK7UDQVIHUULQJ6KDUHKHOGE\D1RQ)RXQGHU
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6FKHPH3DUWLFLSDQWWREHSURYLGHGE\$EDQRWR1RQ)RXQGHU6FKHPH
3DUWLFLSDQWVXQGHUWKHWHUPVRIWKLV6FKHPHIRUWKHWUDQVIHUWR$EDQR RU$EDQR
1RPLQHH RIWKHLU7UDQVIHUULQJ6KDUHV
1RQ)RXQGHU6FKHPH3DUWLFLSDQWPHDQVD6FKHPH3DUWLFLSDQWRWKHUWKDQD
)RXQGHU(QWLW\6FKHPH3DUWLFLSDQW
336$PHDQVWKHPersonal Property Securities Act 2009 &WK 
5HFRUG'DWHPHDQVWKHQG%XVLQHVV'D\IROORZLQJWKH6HFRQG&RXUW'DWHRU
VXFKRWKHUGDWHDV6PLOHVDQG$EDQRDJUHH
5HJLVWHUPHDQVWKHVKDUHUHJLVWHURI6PLOHVPDLQWDLQHGE\RURQEHKDOIRI
6PLOHVLQDFFRUGDQFHZLWKVHFWLRQ  RIWKH&RUSRUDWLRQV$FW
5HJLVWHUHG$GGUHVVPHDQVLQUHODWLRQWRD6PLOHV6KDUHKROGHUWKH
DGGUHVVVKRZQLQWKH5HJLVWHU
5HJXODWRU\$XWKRULW\LQFOXGHV
D

$6;$&&&$6,&$72DQGWKH7DNHRYHUV3DQHO

E

DJRYHUQPHQWRUJRYHUQPHQWDOVHPLJRYHUQPHQWDORUMXGLFLDOHQWLW\RU
DXWKRULW\

F

DPLQLVWHUGHSDUWPHQWRIILFHFRPPLVVLRQGHOHJDWHLQVWUXPHQWDOLW\
DJHQF\ERDUGDXWKRULW\RURUJDQLVDWLRQRIDQ\JRYHUQPHQWDQG

G

DQ\UHJXODWRU\RUJDQLVDWLRQHVWDEOLVKHGXQGHUVWDWXWH

5HWDLQHG6KDUHPHDQVD6FKHPH6KDUHWREHUHWDLQHGE\WKH)RXQGHU(QWLW\
6FKHPH3DUWLFLSDQWVLQDFFRUGDQFHZLWKDQ(OHFWLRQPDGHXQGHUFODXVH
6FKHPHPHDQVWKLVVFKHPHRIDUUDQJHPHQWEHWZHHQ6PLOHVDQG6FKHPH
3DUWLFLSDQWVXQGHUZKLFKDOORIWKH7UDQVIHUULQJ6KDUHVZLOOEHWUDQVIHUUHGWR
$EDQR RUDQ$EDQR1RPLQHH XQGHU3DUWRIWKH&RUSRUDWLRQV$FWDV
GHVFULEHGLQFODXVHRIWKLV6FKHPHLQFRQVLGHUDWLRQIRUWKH6FKHPH
&RQVLGHUDWLRQVXEMHFWWRDQ\DPHQGPHQWVRUFRQGLWLRQVPDGHRUUHTXLUHGE\WKH
&RXUWSXUVXDQWWRVHFWLRQ  RIWKH&RUSRUDWLRQV$FWWRWKHH[WHQWWKH\DUH
DSSURYHGLQZULWLQJE\6PLOHVDQG$EDQRLQDFFRUGDQFHZLWKFODXVHRI
WKLV6FKHPH
6FKHPH&RQVLGHUDWLRQPHDQVLQUHVSHFWRI7UDQVIHUULQJ6KDUHVKHOGE\
D

1RQ)RXQGHU6FKHPH3DUWLFLSDQWVWKH1RQ)RXQGHU&RQVLGHUDWLRQDQG

E

)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVWKH)RXQGHU(QWLW\&RQVLGHUDWLRQ

6FKHPH,PSOHPHQWDWLRQ$JUHHPHQWPHDQVWKHVFKHPHLPSOHPHQWDWLRQ
DJUHHPHQWGDWHG$XJXVWEHWZHHQ6PLOHVDQG$EDQRXQGHUZKLFK
DPRQJVWRWKHUWKLQJV6PLOHVKDVDJUHHGWRSURSRVHWKLV6FKHPHWR
6PLOHV6KDUHKROGHUVDQGHDFKRI$EDQRDQG6PLOHVKDVDJUHHGWRWDNH
FHUWDLQVWHSVWRJLYHHIIHFWWRWKLV6FKHPH
6FKHPH0HHWLQJVPHDQVWKHPHHWLQJVRI6PLOHV6KDUHKROGHUVRUGHUHG
E\WKH&RXUWWREHFRQYHQHGSXUVXDQWWRVHFWLRQ  RIWKH&RUSRUDWLRQV$FW
DWZKLFK6PLOHV6KDUHKROGHUVZLOOYRWHRQWKLV6FKHPH
6FKHPH3DUWLFLSDQWPHDQVHDFKSHUVRQZKRLVD6PLOHV6KDUHKROGHUDV
DWSPRQWKH5HFRUG'DWH
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6FKHPH6KDUHPHDQVD6PLOHV6KDUHKHOGE\D6FKHPH3DUWLFLSDQWDVDW
SPRQWKH5HFRUG'DWHDQGIRUWKHDYRLGDQFHRIGRXEWLQFOXGHVDQ\
6PLOHV6KDUHVLVVXHGRQRUEHIRUHWKH5HFRUG'DWH
6HFRQG&RXUW'DWHPHDQVWKHGD\RQZKLFKWKH&RXUWPDNHVDQRUGHUSXUVXDQW
WRVHFWLRQ  E RIWKH&RUSRUDWLRQV$FWDSSURYLQJWKH6FKHPH
6KDUH6FKHPH7UDQVIHUPHDQVIRUHDFK6FKHPH3DUWLFLSDQWDGXO\FRPSOHWHG
DQGH[HFXWHGSURSHULQVWUXPHQWRIWUDQVIHURIWKH7UDQVIHUULQJ6KDUHVKHOGE\
WKDW6FKHPH3DUWLFLSDQWIRUWKHSXUSRVHVRIVHFWLRQ%RIWKH&RUSRUDWLRQV
$FWZKLFKPD\EHDPDVWHUWUDQVIHURIDOO7UDQVIHUULQJ6KDUHV
6SHFLDO'LYLGHQGPHDQVDGLYLGHQGWREHGHFODUHGDQGSDLGE\6PLOHVRI
XSWRSHU6PLOHV6KDUH
6XEVLGLDU\KDVWKHPHDQLQJJLYHQWRLWLQWKH&RUSRUDWLRQV$FW
7UDQVIHUULQJ6KDUHPHDQVD6FKHPH6KDUHWKDWLVQRWD5HWDLQHG6KDUH
7UXVW$FFRXQWPHDQVDQ$XVWUDOLDQGROODUGHQRPLQDWHGWUXVWDFFRXQWRSHUDWHG
E\RURQEHKDOIRI6PLOHVWRKROGWKH6FKHPH&RQVLGHUDWLRQRQWUXVWIRUWKH
SXUSRVHRISD\LQJWKH6FKHPH&RQVLGHUDWLRQWRWKH6FKHPH3DUWLFLSDQWVLQ
DFFRUGDQFHZLWKFODXVHRIWKLV6FKHPH



*HQHUDOLQWHUSUHWDWLRQ
+HDGLQJVDQGODEHOVXVHGIRUGHILQLWLRQVDUHIRUFRQYHQLHQFHRQO\DQGGRQRW
DIIHFWLQWHUSUHWDWLRQ8QOHVVWKHFRQWUDU\LQWHQWLRQDSSHDUVLQWKLVGRFXPHQW

¤.LQJ :RRG0DOOHVRQV
B

D

WKHVLQJXODULQFOXGHVWKHSOXUDODQGYLFHYHUVD

E

DUHIHUHQFHWRDGRFXPHQWLQFOXGHVDQ\DJUHHPHQWRURWKHUOHJDOO\
HQIRUFHDEOHDUUDQJHPHQWFUHDWHGE\LW ZKHWKHUWKHGRFXPHQWLVLQWKH
IRUPRIDQDJUHHPHQWGHHGRURWKHUZLVH 

F

DUHIHUHQFHWRDGRFXPHQWDOVRLQFOXGHVDQ\YDULDWLRQUHSODFHPHQWRU
QRYDWLRQRILW

G

WKHPHDQLQJRIJHQHUDOZRUGVLVQRWOLPLWHGE\VSHFLILFH[DPSOHV
LQWURGXFHGE\³LQFOXGLQJ´³IRUH[DPSOH´³VXFKDV´RUVLPLODUH[SUHVVLRQV

H

DUHIHUHQFHWR³SHUVRQ´LQFOXGHVDQLQGLYLGXDODERG\FRUSRUDWHD
SDUWQHUVKLSDMRLQWYHQWXUHDQXQLQFRUSRUDWHGDVVRFLDWLRQDQGDQ
DXWKRULW\RUDQ\RWKHUHQWLW\RURUJDQLVDWLRQ

I

DUHIHUHQFHWRDSDUWLFXODUSHUVRQLQFOXGHVWKHSHUVRQ¶VH[HFXWRUV
DGPLQLVWUDWRUVVXFFHVVRUVVXEVWLWXWHV LQFOXGLQJSHUVRQVWDNLQJE\
QRYDWLRQ DQGDVVLJQV

J

DUHIHUHQFHWRDWLPHRIGD\LVDUHIHUHQFHWR6\GQH\WLPH

K

DUHIHUHQFHWRGROODUVRU$LVDUHIHUHQFHWRWKHFXUUHQF\RI$XVWUDOLD

L

DUHIHUHQFHWR³ODZ´LQFOXGHVFRPPRQODZSULQFLSOHVRIHTXLW\DQG
OHJLVODWLRQ LQFOXGLQJUHJXODWLRQV 

M

DUHIHUHQFHWRDQ\OHJLVODWLRQLQFOXGHVUHJXODWLRQVXQGHULWDQGDQ\
FRQVROLGDWLRQVDPHQGPHQWVUHHQDFWPHQWVRUUHSODFHPHQWVRIDQ\RI
WKHP

6FKHPHRI$UUDQJHPHQW
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N

DUHIHUHQFHWR³UHJXODWLRQV´LQFOXGHVLQVWUXPHQWVRIDOHJLVODWLYH
FKDUDFWHUXQGHUOHJLVODWLRQ VXFKDVUHJXODWLRQVUXOHVE\ODZV
RUGLQDQFHVDQGSURFODPDWLRQV 

O

DUHIHUHQFHWRDJURXSRISHUVRQVLVDUHIHUHQFHWRDQ\RUPRUHRIWKHP
MRLQWO\DQGWRHDFKRIWKHPLQGLYLGXDOO\

P

DUHIHUHQFHWRDQ\WKLQJ LQFOXGLQJDQDPRXQW LVDUHIHUHQFHWRWKH
ZKROHDQGHDFKSDUWRILW

Q

DSHULRGRIWLPHVWDUWLQJIURPDJLYHQGD\RUWKHGD\RIDQDFWRUHYHQWLV
WREHFDOFXODWHGH[FOXVLYHRIWKDWGD\

R

LIDSDUW\PXVWGRVRPHWKLQJXQGHUWKLVGRFXPHQWRQRUE\DJLYHQGD\
DQGLWLVGRQHDIWHUSPRQWKDWGD\LWLVWDNHQWREHGRQHRQWKHQH[W
GD\DQG

S

LIWKHGD\RQZKLFKDSDUW\PXVWGRVRPHWKLQJXQGHUWKLVGRFXPHQWLV
QRWD%XVLQHVV'D\WKHSDUW\PXVWGRLWRQWKHQH[W%XVLQHVV'D\



3UHOLPLQDU\



6PLOHV
6PLOHVLV
D

DSXEOLFFRPSDQ\OLPLWHGE\VKDUHV

E

LQFRUSRUDWHGLQ$XVWUDOLDDQGUHJLVWHUHGLQ4XHHQVODQG$XVWUDOLDDQG

F

DGPLWWHGWRWKHRIILFLDOOLVWRIWKH$6;DQG6PLOHV6KDUHVDUH
RIILFLDOO\TXRWHGRQWKHVWRFNPDUNHWFRQGXFWHGE\$6;

$VDWWKHGDWHRIWKH6FKHPH,PSOHPHQWDWLRQ$JUHHPHQW6PLOHV¶LVVXHG
VHFXULWLHVDUH6PLOHV6KDUHV



$EDQR
$EDQRLV



D

DSURSULHWDU\FRPSDQ\OLPLWHGE\VKDUHVDQG

E

LQFRUSRUDWHGLQ$XVWUDOLDDQGUHJLVWHUHGLQ9LFWRULD$XVWUDOLD

,I6FKHPHEHFRPHV(IIHFWLYH
,IWKLV6FKHPHEHFRPHV(IIHFWLYH

¤.LQJ :RRG0DOOHVRQV
B

D

LQFRQVLGHUDWLRQRIWKHWUDQVIHURIHDFK7UDQVIHUULQJ6KDUHWR$EDQR RU
$EDQR1RPLQHH 6PLOHVZLOOSURFXUH$EDQRWRSURYLGHWKH
6FKHPH&RQVLGHUDWLRQWR6PLOHVRQEHKDOIRIHDFK6FKHPH
3DUWLFLSDQWLQDFFRUGDQFHZLWKWKHWHUPVRIWKLV6FKHPH

E

DOO7UDQVIHUULQJ6KDUHVWRJHWKHUZLWKDOOULJKWVDQGHQWLWOHPHQWV
DWWDFKLQJWRWKH7UDQVIHUULQJ6KDUHVDVDWWKH,PSOHPHQWDWLRQ'DWHZLOO
EHWUDQVIHUUHGWR$EDQR RU$EDQR1RPLQHH RQWKH,PSOHPHQWDWLRQ
'DWHDQG

6FKHPHRI$UUDQJHPHQW

/HJDOB





F



6PLOHVZLOOHQWHUWKHQDPHRI$EDQR RU$EDQR1RPLQHH LQWKH
5HJLVWHULQUHVSHFWRIDOO7UDQVIHUULQJ6KDUHVWUDQVIHUUHGWR$EDQR RU
$EDQR1RPLQHH LQDFFRUGDQFHZLWKWKHWHUPVRIWKLV6FKHPHZLWKWKH
UHVXOWWKDW$EDQR RU$EDQR1RPLQHH ZLOOKROGDOO6PLOHV6KDUHV
RWKHUWKDQWKH5HWDLQHG6KDUHV

6FKHPH,PSOHPHQWDWLRQ$JUHHPHQW
6PLOHVDQG$EDQRKDYHDJUHHGE\H[HFXWLQJWKH6FKHPH,PSOHPHQWDWLRQ
$JUHHPHQWWRLPSOHPHQWWKHWHUPVRIWKLV6FKHPH



'HHG3ROO
$EDQRKDVH[HFXWHGWKH'HHG3ROOIRUWKHSXUSRVHRIFRYHQDQWLQJLQIDYRXURI
WKH6FKHPH3DUWLFLSDQWVWRSHUIRUP RUSURFXUHWKHSHUIRUPDQFHRI LWV
REOLJDWLRQVDVFRQWHPSODWHGE\WKLV6FKHPHLQFOXGLQJWRSURYLGHWKH6FKHPH
&RQVLGHUDWLRQ



&RQGLWLRQVSUHFHGHQW



&RQGLWLRQVSUHFHGHQWWR6FKHPH
7KLV6FKHPHLVFRQGLWLRQDORQDQGZLOOKDYHQRIRUFHRUHIIHFWXQWLOWKH
VDWLVIDFWLRQRIHDFKRIWKHIROORZLQJFRQGLWLRQVSUHFHGHQW



D

DVDWDPRQWKH6HFRQG&RXUW'DWHWKH'HHG3ROOQRWKDYLQJEHHQ
WHUPLQDWHG

E

DOORIWKHFRQGLWLRQVSUHFHGHQWLQFODXVHRIWKH6FKHPH
,PSOHPHQWDWLRQ$JUHHPHQWKDYLQJEHHQVDWLVILHGRUZDLYHG RWKHUWKDQ
WKHFRQGLWLRQVSUHFHGHQWLQLWHPV D  ),5%DSSURYDO  E  6KDUHKROGHU
DSSURYDO DQG F  &RXUWDSSURYDO LQDFFRUGDQFHZLWKWKHWHUPVRIWKH
6FKHPH,PSOHPHQWDWLRQ$JUHHPHQW

F

WKH&RXUWKDYLQJDSSURYHGWKLV6FKHPHZLWKRUZLWKRXWDQ\PRGLILFDWLRQ
RUFRQGLWLRQSXUVXDQWWRVHFWLRQ  E RIWKH&RUSRUDWLRQV$FWDQGLI
DSSOLFDEOH6PLOHVDQG$EDQRKDYLQJDFFHSWHGLQZULWLQJDQ\
PRGLILFDWLRQRUFRQGLWLRQPDGHRUUHTXLUHGE\WKH&RXUWXQGHUVHFWLRQ
  RIWKH&RUSRUDWLRQV$FWDQG

G

WKHFRPLQJLQWRHIIHFWSXUVXDQWWRVHFWLRQ  RIWKH&RUSRUDWLRQV
$FWRIWKHRUGHUVRIWKH&RXUWPDGHXQGHUVHFWLRQ  E RIWKH
&RUSRUDWLRQV$FW DQGLIDSSOLFDEOHVHFWLRQ  RIWKH&RUSRUDWLRQV
$FW LQUHODWLRQWRWKLV6FKHPH

&RQGLWLRQVSUHFHGHQWDQGRSHUDWLRQRIFODXVH
7KHVDWLVIDFWLRQRIHDFKFRQGLWLRQRIFODXVHRIWKLV6FKHPHLVDFRQGLWLRQ
SUHFHGHQWWRWKHRSHUDWLRQRIFODXVHRIWKLV6FKHPH



&HUWLILFDWHLQUHODWLRQWRFRQGLWLRQVSUHFHGHQW
6PLOHVDQG$EDQRPXVWSURYLGHWRWKH&RXUWRQWKH6HFRQG&RXUW'DWHD
FHUWLILFDWHH[HFXWHGDVDGHHGSROOFRQILUPLQJ LQUHVSHFWRIPDWWHUVZLWKLQWKHLU
NQRZOHGJH ZKHWKHURUQRWDOORIWKHFRQGLWLRQVSUHFHGHQWVHWRXWLQFODXVHRI
WKLV6FKHPH RWKHUWKDQWKHFRQGLWLRQVSUHFHGHQWLQFODXVH F DQGFODXVH
 G RIWKLV6FKHPH KDYHEHHQVDWLVILHGRUZDLYHGDVDWDPRQWKH
6HFRQG&RXUW'DWH

¤.LQJ :RRG0DOOHVRQV
B

6FKHPHRI$UUDQJHPHQW

/HJDOB





7KHFHUWLILFDWHUHIHUUHGWRLQWKLVFODXVHZLOOFRQVWLWXWHFRQFOXVLYHHYLGHQFHRI
ZKHWKHUWKHFRQGLWLRQVSUHFHGHQWUHIHUUHGWRLQFODXVHRIWKLV6FKHPH RWKHU
WKDQWKHFRQGLWLRQVSUHFHGHQWLQFODXVH F DQG G RIWKLV6FKHPH KDYH
EHHQVDWLVILHGRUZDLYHGDVDWDPRQWKH6HFRQG&RXUW'DWH



6FKHPH



(IIHFWLYH'DWH
6XEMHFWWRFODXVHWKLV6FKHPHZLOOFRPHLQWRHIIHFWSXUVXDQWWRVHFWLRQ
  RIWKH&RUSRUDWLRQV$FWRQDQGIURPWKH(IIHFWLYH'DWH



7HUPLQDWLRQDQG(QG'DWH
7KLV6FKHPHZLOOODSVHDQGEHRIQRIXUWKHUIRUFHRUHIIHFWLI
D

WKH(IIHFWLYH'DWHGRHVQRWRFFXURQRUEHIRUHWKH(QG'DWHRU

E

WKH6FKHPH,PSOHPHQWDWLRQ$JUHHPHQWRUWKH'HHG3ROOLVWHUPLQDWHGLQ
DFFRUGDQFHZLWKLWVWHUPV

XQOHVV6PLOHVDQG$EDQRRWKHUZLVHDJUHHLQZULWLQJ



,PSOHPHQWDWLRQRI6FKHPH



/RGJHPHQWRI&RXUWRUGHUVZLWK$6,&
,IWKHFRQGLWLRQVSUHFHGHQWVHWRXWLQFODXVHRIWKLV6FKHPH RWKHUWKDQWKH
FRQGLWLRQSUHFHGHQWLQFODXVH G RIWKLV6FKHPH DUHVDWLVILHG6PLOHV
PXVWORGJHZLWK$6,&LQDFFRUGDQFHZLWKVHFWLRQ  RIWKH&RUSRUDWLRQV
$FWDQRIILFHFRS\RIWKH&RXUWRUGHUDSSURYLQJWKLV6FKHPHDVVRRQDV
UHDVRQDEO\SUDFWLFDEOHDIWHUWKH&RXUWDSSURYHVWKLV6FKHPHDQGLQDQ\HYHQW
E\QRODWHUWKDQSPRQWKHILUVW%XVLQHVV'D\DIWHUWKHGD\RQZKLFKWKH
&RXUWDSSURYHVWKLV6FKHPHRUVXFKODWHUWLPHDV$EDQRDQG6PLOHVDJUHH
LQZULWLQJ



7UDQVIHUDQGUHJLVWUDWLRQRI7UDQVIHUULQJ6KDUHV
2QWKH,PSOHPHQWDWLRQ'DWHEXWVXEMHFWWRWKHSURYLVLRQRIWKH6FKHPH
&RQVLGHUDWLRQIRUWKH7UDQVIHUULQJ6KDUHVLQDFFRUGDQFHZLWKFODXVHVWR
RIWKLV6FKHPHDQG$EDQRKDYLQJSURYLGHG6PLOHVZLWKZULWWHQFRQILUPDWLRQ
RIWKHSURYLVLRQRIWKH6FKHPH&RQVLGHUDWLRQ
D

¤.LQJ :RRG0DOOHVRQV
B

WKH7UDQVIHUULQJ6KDUHVWRJHWKHUZLWKDOOULJKWVDQGHQWLWOHPHQWV
DWWDFKLQJWRWKH7UDQVIHUULQJ6KDUHVDVDWWKH,PSOHPHQWDWLRQ'DWHZLOO
EHWUDQVIHUUHGWR$EDQR RU$EDQR1RPLQHH ZLWKRXWWKHQHHGIRUDQ\
IXUWKHUDFWE\DQ\6FKHPH3DUWLFLSDQW RWKHUWKDQDFWVSHUIRUPHGE\
6PLOHVDVDWWRUQH\DQGDJHQWIRU6FKHPH3DUWLFLSDQWVXQGHU
FODXVHRIWKLV6FKHPH E\
L

6PLOHVGHOLYHULQJWR$EDQR RU$EDQR1RPLQHH DGXO\
FRPSOHWHGDQGH[HFXWHG6KDUH6FKHPH7UDQVIHUH[HFXWHGRQ
EHKDOIRIWKH6FKHPH3DUWLFLSDQWVDQG

LL 

$EDQR RU$EDQR1RPLQHH GXO\H[HFXWLQJWKH6KDUH6FKHPH
7UDQVIHUDQGGHOLYHULQJLWWR6PLOHVIRUUHJLVWUDWLRQDQG

6FKHPHRI$UUDQJHPHQW

/HJDOB





E



DVVRRQDVSUDFWLFDEOHDIWHUUHFHLSWRIWKHGXO\H[HFXWHG6KDUH6FKHPH
7UDQVIHU6PLOHVPXVWHQWHUWKHQDPHRI$EDQR RU$EDQR
1RPLQHH LQWKH5HJLVWHULQUHVSHFWRIDOO7UDQVIHUULQJ6KDUHVWUDQVIHUUHG
WR$EDQR RU$EDQR1RPLQHH LQDFFRUGDQFHZLWKWKHWHUPVRIWKLV
6FKHPH

(QWLWOHPHQWWR6FKHPH&RQVLGHUDWLRQ
2QWKH,PSOHPHQWDWLRQ'DWHLQFRQVLGHUDWLRQIRUWKHWUDQVIHUWR$EDQR RU$EDQR
1RPLQHH RIWKH7UDQVIHUULQJ6KDUHVHDFK6FKHPH3DUWLFLSDQWZLOOEHHQWLWOHGWR
UHFHLYHWKH6FKHPH&RQVLGHUDWLRQLQUHVSHFWRIHDFKRIWKHLU7UDQVIHUULQJ6KDUHV
LQDFFRUGDQFHZLWKFODXVHRIWKLV6FKHPH



7LWOHDQGULJKWVLQ6PLOHV6KDUHV
6XEMHFWWRWKHSURYLVLRQRIWKH6FKHPH&RQVLGHUDWLRQIRUWKH7UDQVIHUULQJ6KDUHV
DVFRQWHPSODWHGE\FODXVHRIWKLV6FKHPHRQDQGIURPWKH,PSOHPHQWDWLRQ
'DWH$EDQR RU$EDQR1RPLQHH ZLOOEHEHQHILFLDOO\HQWLWOHGWRWKH7UDQVIHUULQJ
6KDUHVWUDQVIHUUHGWRLWXQGHUWKH6FKHPHSHQGLQJUHJLVWUDWLRQE\6PLOHV
RI$EDQR RU$EDQR1RPLQHH LQWKH5HJLVWHUDVWKHKROGHURIWKH7UDQVIHUULQJ
6KDUHV



6FKHPH3DUWLFLSDQWV¶DJUHHPHQWV
8QGHUWKLV6FKHPHHDFK6FKHPH3DUWLFLSDQWDJUHHVWRWKHWUDQVIHURIWKHLU
7UDQVIHUULQJ6KDUHVWRJHWKHUZLWKDOOULJKWVDQGHQWLWOHPHQWVDWWDFKLQJWRWKRVH
7UDQVIHUULQJ6KDUHVLQDFFRUGDQFHZLWKWKHWHUPVRIWKLV6FKHPH



:DUUDQW\E\6FKHPH3DUWLFLSDQWV
(DFK6FKHPH3DUWLFLSDQWZDUUDQWVWR$EDQRDQGLVGHHPHGWRKDYHDXWKRULVHG
6PLOHVWRZDUUDQWWR$EDQRDVDJHQWDQGDWWRUQH\IRUWKH6FKHPH
3DUWLFLSDQWE\YLUWXHRIWKLVFODXVHWKDW



D

DOOWKHLU7UDQVIHUULQJ6KDUHV LQFOXGLQJDQ\ULJKWVDQGHQWLWOHPHQWV
DWWDFKLQJWRWKRVHVKDUHV WUDQVIHUUHGWR$EDQR RU$EDQR1RPLQHH 
XQGHUWKH6FKHPHZLOODVDWWKHGDWHRIWKHWUDQVIHUEHIXOO\SDLGDQG
IUHHIURPDOO(QFXPEUDQFHVDQGLQWHUHVWVRIWKLUGSDUWLHVRIDQ\NLQG
ZKHWKHUOHJDORURWKHUZLVHDQGUHVWULFWLRQVRQWUDQVIHURIDQ\NLQGDQG

E

WKH\KDYHIXOOSRZHUDQGFDSDFLW\WRVHOODQGWRWUDQVIHUWKHLU7UDQVIHUULQJ
6KDUHV LQFOXGLQJDQ\ULJKWVDQGHQWLWOHPHQWVDWWDFKLQJWRWKRVHVKDUHV 
WR$EDQR RU$EDQR1RPLQHH XQGHUWKH6FKHPH

7UDQVIHUIUHHRIHQFXPEUDQFHV
7RWKHH[WHQWSHUPLWWHGE\ODZDOO7UDQVIHUULQJ6KDUHV LQFOXGLQJDQ\ULJKWVDQG
HQWLWOHPHQWVDWWDFKLQJWRWKRVHVKDUHV ZKLFKDUHWUDQVIHUUHGWR$EDQR RU$EDQR
1RPLQHH XQGHUWKLV6FKHPHZLOODWWKHGDWHRIWKHWUDQVIHURIWKHPWR$EDQR RU
$EDQR1RPLQHH YHVWLQ$EDQR RU$EDQR1RPLQHH IUHHIURPDOO(QFXPEUDQFHV
DQGLQWHUHVWVRIWKLUGSDUWLHVRIDQ\NLQGZKHWKHUOHJDORURWKHUZLVHDQGIUHH
IURPDQ\UHVWULFWLRQVRQWUDQVIHURIDQ\NLQGQRWUHIHUUHGWRLQWKLV6FKHPH



$SSRLQWPHQWRI$EDQRDVVROHSUR[\
D

¤.LQJ :RRG0DOOHVRQV
B

,PPHGLDWHO\XSRQSURYLVLRQRIWKH6FKHPH&RQVLGHUDWLRQWRHDFK
6FKHPH3DUWLFLSDQWLQWKHPDQQHUFRQWHPSODWHGE\FODXVHVDQG
RIWKLV6FKHPHXQWLO6PLOHVUHJLVWHUV$EDQR RU$EDQR
1RPLQHH DVWKHKROGHURIDOORIWKH7UDQVIHUULQJ6KDUHVLQWKH5HJLVWHU
HDFK6FKHPH3DUWLFLSDQW

6FKHPHRI$UUDQJHPHQW
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E



L

LUUHYRFDEO\DSSRLQWV6PLOHVDVDWWRUQH\DQGDJHQW DQG
GLUHFWV6PLOHVLQVXFKFDSDFLW\ WRDSSRLQW$EDQRDQG
HDFKRILWVGLUHFWRUVIURPWLPHWRWLPH MRLQWO\DQGHDFKRIWKHP
LQGLYLGXDOO\ DVLWVVROHSUR[\DQGZKHUHDSSOLFDEOHFRUSRUDWH
UHSUHVHQWDWLYHWRDWWHQGVKDUHKROGHUV¶PHHWLQJVH[HUFLVHWKH
YRWHVDWWDFKLQJWR7UDQVIHUULQJ6KDUHVUHJLVWHUHGLQLWVQDPH
DQGVLJQDQ\VKDUHKROGHUVUHVROXWLRQDQGQR6FKHPH
3DUWLFLSDQWPD\LWVHOIDWWHQGRUYRWHDWDQ\RIWKRVHPHHWLQJVRU
VLJQDQ\UHVROXWLRQVZKHWKHULQSHUVRQE\SUR[\RUE\
FRUSRUDWHUHSUHVHQWDWLYH RWKHUWKDQSXUVXDQWWRWKLVFODXVH
 D L 

LL 

PXVWWDNHDOORWKHUDFWLRQVLQWKHFDSDFLW\RIWKHUHJLVWHUHG
KROGHURI7UDQVIHUULQJ6KDUHVDV$EDQRGLUHFWVDQG

LLL 

DFNQRZOHGJHVDQGDJUHHVWKDWLQH[HUFLVLQJWKHSRZHUVUHIHUUHG
WRLQFODXVH D L $EDQRDQGDQ\GLUHFWRUIURPWLPHWRWLPH
PD\DFWLQWKHEHVWLQWHUHVWVRI$EDQRDVWKHLQWHQGHGUHJLVWHUHG
KROGHURIWKH7UDQVIHUULQJ6KDUHV

6PLOHVXQGHUWDNHVLQIDYRXURIHDFK6FKHPH3DUWLFLSDQWWKDWLWZLOO
DSSRLQW$EDQRDQGHDFKRILWVGLUHFWRUVIURPWLPHWRWLPH MRLQWO\DQG
HDFKRIWKHPLQGLYLGXDOO\ DVWKDW6FKHPH3DUWLFLSDQW¶VSUR[\RUZKHUH
DSSOLFDEOHFRUSRUDWHUHSUHVHQWDWLYHLQDFFRUGDQFHZLWKFODXVH D L 
RIWKLV6FKHPH

(OHFWLRQSURFHGXUH
D

6XEMHFWWRFODXVH E DQG F HDFK)RXQGHU(QWLW\6FKHPH
3DUWLFLSDQWZLOOEHHQWLWOHGWRPDNHDQ(OHFWLRQ$Q(OHFWLRQZLOOWDNH
HIIHFWLQDFFRUGDQFHZLWKWKLV6FKHPHWRWKHH[WHQWWKDWD)RXQGHU(QWLW\
6FKHPH3DUWLFLSDQWPDNHVDQ(OHFWLRQDQGTXDOLILHVDVD6FKHPH
3DUWLFLSDQW

E

,ID)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWPDNHVDQ(OHFWLRQWKH\PD\
YDU\ZLWKGUDZRUUHYRNHWKDW(OHFWLRQE\ORGJLQJDUHSODFHPHQW(OHFWLRQ
)RUPVRWKDWLWLVUHFHLYHGRQRUEHIRUHWKH(OHFWLRQ'DWH$Q(OHFWLRQ
FDQQRWEHYDULHGZLWKGUDZQRUUHYRNHGDIWHUWKH(OHFWLRQ'DWH

F

$Q(OHFWLRQPXVWEHPDGHLQDFFRUGDQFHZLWKWKHWHUPVDQGFRQGLWLRQV
RQWKH(OHFWLRQ)RUPDQGWKLVFODXVHDQGDQ(OHFWLRQQRWVRPDGH
ZLOOQRWEHDYDOLGHOHFWLRQIRUWKHSXUSRVHRIWKLV6FKHPHDQGZLOOQRWEH
UHFRJQLVHGE\$EDQRRU6PLOHVIRUDQ\SXUSRVH SURYLGHGWKDW
$EDQRPD\ZLWKWKHDJUHHPHQWRI6PLOHVZDLYHWKLVUHTXLUHPHQW
DQGVHWWOHDVLWWKLQNVILWDQ\GLIILFXOW\PDWWHURILQWHUSUHWDWLRQRUGLVSXWH
ZKLFKPD\DULVHLQFRQQHFWLRQZLWKGHWHUPLQLQJWKHYDOLGLW\RIDQ\
(OHFWLRQDQGDQ\VXFKGHFLVLRQZLOOEHFRQFOXVLYHDQGELQGLQJRQ$EDQR
6PLOHVDQGWKHUHOHYDQW)RXQGHU(QWLW\6FKHPH3DUWLFLSDQW 



6FKHPH&RQVLGHUDWLRQ



&RQVLGHUDWLRQXQGHUWKH6FKHPH
2QWKH,PSOHPHQWDWLRQ'DWH6PLOHVPXVWSURFXUH$EDQRWRSURYLGH RU
SURFXUHWKHSURYLVLRQRI 
D

¤.LQJ :RRG0DOOHVRQV
B

WKH1RQ)RXQGHU&RQVLGHUDWLRQWRWKH1RQ)RXQGHU6FKHPH
3DUWLFLSDQWV

6FKHPHRI$UUDQJHPHQW
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E

WKH)RXQGHU(QWLW\&RQVLGHUDWLRQWRWKH)RXQGHU(QWLW\6FKHPH
3DUWLFLSDQWV

LQDFFRUGDQFHZLWKFODXVHVDQGRIWKLV6FKHPH



6DWLVIDFWLRQRIREOLJDWLRQV
7KHREOLJDWLRQRI6PLOHVWRSURFXUHSURYLVLRQRIWKH1RQ)RXQGHU
&RQVLGHUDWLRQDQGWKH)RXQGHU(QWLW\&DVK&RQVLGHUDWLRQSXUVXDQWWRFODXVH
RIWKLV6FKHPHZLOOEHVDWLVILHGE\6PLOHVSURFXULQJ$EDQRQRODWHUWKDQWKH
%XVLQHVV'D\EHIRUHWKH,PSOHPHQWDWLRQ'DWHWRGHSRVLW RUSURFXUHWKHGHSRVLW 
LQ,PPHGLDWHO\$YDLODEOH)XQGVWKHDJJUHJDWHDPRXQWRIWKH1RQ)RXQGHU
&RQVLGHUDWLRQSD\DEOHWRWKH1RQ)RXQGHU6FKHPH3DUWLFLSDQWVDQGWKH)RXQGHU
(QWLW\&DVK&RQVLGHUDWLRQSD\DEOHWRWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWV
LQWRWKH7UXVW$FFRXQW H[FHSWWKDWWKHDPRXQWRIDQ\LQWHUHVWRQWKHDPRXQW
GHSRVLWHGZLOOEHWR$EDQR¶VDFFRXQW 



3D\PHQWRI1RQ)RXQGHU&RQVLGHUDWLRQDQGWKH)RXQGHU(QWLW\
&DVK&RQVLGHUDWLRQ
2QWKH,PSOHPHQWDWLRQ'DWHVXEMHFWWRUHFHLSWRIWKH1RQ)RXQGHU
&RQVLGHUDWLRQDQGWKH)RXQGHU(QWLW\&DVK&RQVLGHUDWLRQIURP$EDQRLQ
DFFRUGDQFHZLWKFODXVHRIWKLV6FKHPH6PLOHVPXVWSD\
D

WRHDFK1RQ)RXQGHU6FKHPH3DUWLFLSDQWDQDPRXQWHTXDOWRWKH1RQ
)RXQGHU&RQVLGHUDWLRQIRUHDFK7UDQVIHUULQJ6KDUHWUDQVIHUUHGWR$EDQR
RU$EDQR1RPLQHH RQWKH,PSOHPHQWDWLRQ'DWHE\WKDW1RQ)RXQGHU
6FKHPH3DUWLFLSDQWDQG

E

WRWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVDQDPRXQWHTXDOWRWKH
)RXQGHU(QWLW\&DVK&RQVLGHUDWLRQIRUHDFK7UDQVIHUULQJ6KDUH
WUDQVIHUUHGWR$EDQR RU$EDQR1RPLQHH RQWKH,PSOHPHQWDWLRQ'DWHE\
WKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWV

8QOHVVRWKHUZLVHGLUHFWHGE\WKH6FKHPH3DUWLFLSDQWVEHIRUHWKH5HFRUG'DWH
WKHDPRXQWVUHIHUUHGWRLQWKLVFODXVHRIWKLV6FKHPHPXVWEHSDLGE\GLUHFW
FUHGLWRUVHQGLQJDFKHTXHGUDZQRQDQ$XVWUDOLDQEDQNLQ$XVWUDOLDQFXUUHQF\
RQWKH,PSOHPHQWDWLRQ'DWHWRHDFK6FKHPH3DUWLFLSDQWE\SUHSDLGRUGLQDU\
SRVW RULIWKHDGGUHVVRIWKH6FKHPH3DUWLFLSDQWLQWKH5HJLVWHULVRXWVLGH
$XVWUDOLDE\SUHSDLGDLUPDLOSRVW WRWKHLUDGGUHVVUHFRUGHGLQWKH5HJLVWHUDW
SPRQWKH5HFRUG'DWH



8QFODLPHGPRQLHV
6PLOHVPD\FDQFHODFKHTXHLVVXHGXQGHUFODXVHRIWKLV6FKHPHLIWKH
FKHTXH
D

LVUHWXUQHGWR6PLOHVRU

E

KDVQRWEHHQSUHVHQWHGIRUSD\PHQWZLWKLQPRQWKVDIWHUWKHGDWHRQ
ZKLFKWKHFKHTXHZDVVHQW

'XULQJWKHSHULRGRI\HDUFRPPHQFLQJRQWKH,PSOHPHQWDWLRQ'DWHRQUHTXHVW
IURPD6FKHPH3DUWLFLSDQW6PLOHVPXVWUHLVVXHDFKHTXHWKDWZDV
SUHYLRXVO\FDQFHOOHGXQGHUWKLVFODXVH



2UGHUVRIDFRXUW
,QWKHFDVHRIQRWLFHKDYLQJEHHQJLYHQWR6PLOHV RUWKH5HJLVWU\ RIDQ
RUGHUPDGHE\DFRXUWRIFRPSHWHQWMXULVGLFWLRQ

¤.LQJ :RRG0DOOHVRQV
B

6FKHPHRI$UUDQJHPHQW
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D

ZKLFKUHTXLUHVSD\PHQWWRDWKLUGSDUW\RIDVXPLQUHVSHFWRI
7UDQVIHUULQJ6KDUHVKHOGE\DSDUWLFXODU6FKHPH3DUWLFLSDQWZKLFK
ZRXOGRWKHUZLVHEHSD\DEOHWRWKDW6FKHPH3DUWLFLSDQWLQDFFRUGDQFH
ZLWKFODXVHRIWKLV6FKHPHWKHQ6PLOHVPXVWSURFXUHWKDW
SD\PHQWLVPDGHLQDFFRUGDQFHZLWKWKDWRUGHURU

E

ZKLFKZRXOGSUHYHQW6PLOHVIURPGLVSDWFKLQJSD\PHQWWRDQ\
SDUWLFXODU6FKHPH3DUWLFLSDQWLQDFFRUGDQFHZLWKFODXVHRIWKLV
6FKHPH6PLOHVZLOOUHWDLQDQDPRXQWLQ$XVWUDOLDQGROODUVHTXDO
WRWKHQXPEHURI7UDQVIHUULQJ6KDUHVKHOGE\WKDW6FKHPH3DUWLFLSDQW
PXOWLSOLHGE\WKH6FKHPH&RQVLGHUDWLRQXQWLOVXFKWLPHDVSD\PHQWLQ
DFFRUGDQFHZLWKFODXVHRIWKLV6FKHPHLVSHUPLWWHGE\ODZ

3URYLVLRQRI)RXQGHU(QWLW\&RQWLQJHQW1RWHV
7KH
D

E



REOLJDWLRQVRI$EDQRWRLVVXH)RXQGHU(QWLW\&RQWLQJHQW1RWHVWRWKH
)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVXQGHUWKH6FKHPHZLOOEHVDWLVILHG
E\$EDQR
L

RQWKH,PSOHPHQWDWLRQ'DWHFDXVLQJWKHQDPHDQG5HJLVWHUHG
$GGUHVV DVDWWKH5HFRUG'DWH RIWKH)RXQGHU(QWLW\6FKHPH
3DUWLFLSDQWWREHHQWHUHGLQWKHUHJLVWHUIRUWKH)RXQGHU(QWLW\
&RQWLQJHQW1RWHVDVWKHKROGHURIWKH)RXQGHU(QWLW\&RQWLQJHQW
1RWHVLVVXHGWRWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVDQG
SURYLGHDQH[WUDFWRIWKHUHJLVWHUHYLGHQFLQJWKHHQWU\LQWRWKH
UHJLVWHURIWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVFHUWLILHGDV
WUXHDQGFRUUHFWE\DQRIILFHURI$EDQRDQG

LL 

RQRUEHIRUHWKHGDWHWKDWLVILYH%XVLQHVV'D\VDIWHUWKH
,PSOHPHQWDWLRQ'DWHVHQGLQJRUSURFXULQJWKHVHQGLQJRI
FHUWLILFDWHVWRWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVUHIOHFWLQJ
WKHLVVXHRIWKH)RXQGHU(QWLW\&RQWLQJHQW1RWHV

)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVDJUHHSXUVXDQWWRWKH6FKHPHWR
L

KDYHWKHLUQDPHDQGDGGUHVVHQWHUHGLQWKHUHJLVWHUIRUWKH
)RXQGHU(QWLW\&RQWLQJHQW1RWHVDQG

LL 

EHERXQGE\WKHWHUPVRIWKH)RXQGHU(QWLW\&RQWLQJHQW1RWHV

-RLQWKROGHUV
,QWKHFDVHRI7UDQVIHUULQJ6KDUHVKHOGLQMRLQWQDPHV



D

DQ\FKHTXHUHTXLUHGWREHVHQWXQGHUWKLV6FKHPHPXVWEHSD\DEOHWR
WKHMRLQWKROGHUVDQGVHQWWRWKHKROGHUZKRVHQDPHDSSHDUVILUVWLQWKH
5HJLVWHUDVDWSPRQWKH5HFRUG'DWHDQG

E

DQ\RWKHUGRFXPHQWUHTXLUHGWREHVHQWXQGHUWKLV6FKHPHPXVWEHVHQW
WRWKHKROGHUZKRVHQDPHDSSHDUVILUVWLQWKH5HJLVWHUDVDWSPRQ
WKH5HFRUG'DWH

)UDFWLRQDOHQWLWOHPHQWV
D

¤.LQJ :RRG0DOOHVRQV
B

:KHUHWKHFDOFXODWLRQRIWKH1RQ)RXQGHU&RQVLGHUDWLRQWREHSURYLGHG
WRD1RQ)RXQGHU6FKHPH3DUWLFLSDQWZRXOGUHVXOWLQWKH1RQ)RXQGHU
6FKHPH3DUWLFLSDQWEHFRPLQJHQWLWOHGWRDIUDFWLRQRIDFHQWWKH
IDFWLRQDOHQWLWOHPHQWZLOOEHURXQGHGXSRUGRZQWRWKHQHDUHVWFHQWDQG

6FKHPHRI$UUDQJHPHQW

/HJDOB





IRUWKHDYRLGDQFHRIGRXEWIUDFWLRQDOHQWLWOHPHQWVRIRIDFHQWZLOOEH
URXQGHGXS



E

:KHUHWKHFDOFXODWLRQRIWKH)RXQGHU(QWLW\&DVK&RQVLGHUDWLRQWREH
SURYLGHGWRD)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWZRXOGUHVXOWLQD
)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWEHFRPLQJHQWLWOHGWRDIUDFWLRQRID
FHQWWKHIDFWLRQDOHQWLWOHPHQWZLOOEHURXQGHGXSRUGRZQWRWKHQHDUHVW
FHQWDQGIRUWKHDYRLGDQFHRIGRXEWIUDFWLRQDOHQWLWOHPHQWVRIRID
FHQWZLOOEHURXQGHGXS

F

:KHUHWKHFDOFXODWLRQRIWKH)RXQGHU(QWLW\&RQWLQJHQW1RWH
&RQVLGHUDWLRQWREHSURYLGHGWRD)RXQGHU(QWLW\6FKHPH3DUWLFLSDQW
ZRXOGUHVXOWLQWKHLVVXHRIDIUDFWLRQRID)RXQGHU(QWLW\&RQWLQJHQW
1RWHWKHQXPEHURI)RXQGHU(QWLW\&RQWLQJHQW1RWHVWREHLVVXHGWRD
)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWZLOOEHURXQGHGXSRUGRZQWRWKH
QHDUHVWZKROHQXPEHURI)RXQGHU(QWLW\&RQWLQJHQW1RWHVDQGIRUWKH
DYRLGDQFHRIGRXEWIUDFWLRQDOHQWLWOHPHQWVRIRID)RXQGHU(QWLW\
&RQWLQJHQW1RWHVZLOOEHURXQGHGXS

)RUHLJQUHVLGHQWFDSLWDOJDLQVZLWKKROGLQJ
D

,I$EDQRGHWHUPLQHVKDYLQJUHJDUGWROHJDODGYLFHWKDW$EDQRLV
L

UHTXLUHGE\ODZWRZLWKKROGDQ\DPRXQWIURPDSD\PHQWRUDQ
LVVXHRI)RXQGHU(QWLW\&RQWLQJHQW1RWHVWRD)RXQGHU(QWLW\
6FKHPH3DUWLFLSDQWRU

LL 

OLDEOHWRSD\DQDPRXQWWRWKH&RPPLVVLRQHURI7D[DWLRQXQGHU
6XEGLYLVLRQ'RI6FKHGXOHWRWKHTaxation Administration
Act 1953 &WK LQUHVSHFWRIWKHDFTXLVLWLRQRI7UDQVIHUULQJ
6KDUHVIURPD6FKHPH3DUWLFLSDQW
HLWKHURIWKHDERYHEHLQJWKH5HOHYDQW$PRXQW 

WKHQ$EDQRLVHQWLWOHGWR
LLL 

ZLWKKROGWKH5HOHYDQW$PRXQWEHIRUHPDNLQJWKHSD\PHQWWRWKH
6FKHPH3DUWLFLSDQWRULVVXLQJWKH)RXQGHU(QWLW\&RQWLQJHQW
1RWHVWRWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQW DVDSSOLFDEOH 

LY 

UHGXFHWKHQXPEHURI)RXQGHU(QWLW\&RQWLQJHQW1RWHVLVVXHG
E\DQXPEHUFDOFXODWHGE\WKHIROORZLQJIDFWRU5$96URXQGHG
WRWKHQHDUHVWZKROHQXPEHURI)RXQGHU(QWLW\&RQWLQJHQW
1RWHVZKHUH

Y

$

5$PHDQVWKH5HOHYDQW$PRXQWRUWKHDPRXQWRIWKH
5HOHYDQW$PRXQWQRWVDWLVILHGDIWHUWKHDSSOLFDWLRQRI
FODXVH D LLL DQG

%

96PHDQVWKHYDOXH DVUHDVRQDEO\DVVHVVHGE\
$EDQR RIRQH)RXQGHU(QWLW\&RQWLQJHQW1RWHDQG

ZKHUHWKH6FKHPH&RQVLGHUDWLRQLVDFRPELQDWLRQRIFDVKDQG
)RXQGHU(QWLW\&RQWLQJHQW1RWHVILUVWZLWKKROGWKH5HOHYDQW
$PRXQWIURPDQ\FDVKHOHPHQW

DQGSD\PHQWRIWKHUHGXFHGDPRXQWRULVVXHRIWKHUHGXFHGQXPEHURI
)RXQGHU(QWLW\&RQWLQJHQW1RWHV RUDFRPELQDWLRQ DQGSD\PHQWRIWKH
5HOHYDQW$PRXQWWRWKHUHOHYDQWWD[DWLRQDXWKRULW\SXUVXDQWWRWKLV
FODXVHZLOOEHWDNHQWREHIXOOSD\PHQWRIWKH5HOHYDQW$PRXQW

¤.LQJ :RRG0DOOHVRQV
B

6FKHPHRI$UUDQJHPHQW

/HJDOB





IRUWKHSXUSRVHRIWKLV6FKHPHLQFOXGLQJFODXVHDQG
E

$EDQRPXVWSD\WKH5HOHYDQW$PRXQWVRZLWKKHOGWRWKHUHOHYDQW
WD[DWLRQDXWKRULW\ZLWKLQWKHWLPHSHUPLWWHGE\ODZDQGLIUHTXHVWHGLQ
ZULWLQJE\WKHUHOHYDQW6FKHPH3DUWLFLSDQWSURYLGHDUHFHLSWRURWKHU
DSSURSULDWHHYLGHQFH RUSURFXUHWKHSURYLVLRQRIVXFKUHFHLSWRURWKHU
HYLGHQFH RIVXFKSD\PHQWWRWKHUHOHYDQW6FKHPH3DUWLFLSDQW



'HDOLQJVLQ6FKHPH6KDUHV



'HWHUPLQDWLRQRI6FKHPH3DUWLFLSDQWV
7RHVWDEOLVKWKHLGHQWLW\RIWKH6FKHPH3DUWLFLSDQWVGHDOLQJVLQ6FKHPH6KDUHV
ZLOORQO\EHUHFRJQLVHGE\6PLOHVLI



D

LQWKHFDVHRIGHDOLQJVRIWKHW\SHWREHHIIHFWHGXVLQJ&+(66WKH
WUDQVIHUHHLVUHJLVWHUHGLQWKH5HJLVWHUDVWKHKROGHURIWKHUHOHYDQW
6FKHPH6KDUHVRQRUEHIRUHSPRQWKH5HFRUG'DWHDQG

E

LQDOORWKHUFDVHVUHJLVWUDEOHWUDQVPLVVLRQDSSOLFDWLRQVRUWUDQVIHUVLQ
UHJLVWUDEOHIRUPLQUHVSHFWRIWKRVHGHDOLQJVDUHUHFHLYHGRQRUEHIRUH
SPRQWKH5HFRUG'DWHDWWKHSODFHZKHUHWKH5HJLVWHULVNHSW

5HJLVWHU
6PLOHVPXVWUHJLVWHUDQ\UHJLVWUDEOHWUDQVPLVVLRQDSSOLFDWLRQVRUWUDQVIHUV
RIWKH6FKHPH6KDUHVUHFHLYHGLQDFFRUGDQFHZLWKFODXVH E RIWKLV6FKHPH
RQRUEHIRUHSPRQWKH5HFRUG'DWH



1RGLVSRVDOVDIWHU(IIHFWLYH'DWH
,IWKLV6FKHPHEHFRPHV(IIHFWLYHDKROGHURI6FKHPH6KDUHV DQGDQ\SHUVRQ
FODLPLQJWKURXJKWKDWKROGHU PXVWQRWGLVSRVHRIRUSXUSRUWRUDJUHHWRGLVSRVH
RIDQ\6FKHPH6KDUHVRUDQ\LQWHUHVWLQWKHPDIWHUWKH(IIHFWLYH'DWHLQDQ\ZD\
H[FHSWDVVHWRXWLQWKLV6FKHPHDQGDQ\VXFKGLVSRVDOZLOOEHYRLGDQGRIQR
OHJDOHIIHFWZKDWVRHYHU
6PLOHVZLOOQRWDFFHSWIRUUHJLVWUDWLRQRUUHFRJQLVHIRUDQ\SXUSRVHDQ\
WUDQVPLVVLRQDSSOLFDWLRQRUWUDQVIHULQUHVSHFWRI6FKHPH6KDUHVUHFHLYHGDIWHU
SPRQWKH5HFRUG'DWH H[FHSWDWUDQVIHUWR$EDQR RU$EDQR1RPLQHH 
SXUVXDQWWRWKLV6FKHPHDQGDQ\VXEVHTXHQWWUDQVIHUE\$EDQR RU$EDQR
1RPLQHH RULWVVXFFHVVRUVLQWLWOH 



0DLQWHQDQFHRI6PLOHV5HJLVWHU
)RUWKHSXUSRVHRIGHWHUPLQLQJHQWLWOHPHQWVWRWKH6FKHPH&RQVLGHUDWLRQ
6PLOHVZLOOPDLQWDLQWKH5HJLVWHULQDFFRUGDQFHZLWKWKHSURYLVLRQVRIFODXVHV
WRXQWLOWKH6FKHPH&RQVLGHUDWLRQKDVEHHQSURYLGHGWRWKH6FKHPH
3DUWLFLSDQWVDQG$EDQR RU$EDQR1RPLQHH KDVEHHQHQWHUHGLQWKH5HJLVWHUDV
WKHKROGHURIDOOWKH7UDQVIHUULQJ6KDUHV7KH5HJLVWHULQWKLVIRUPZLOOVROHO\
GHWHUPLQHHQWLWOHPHQWVWRWKH6FKHPH&RQVLGHUDWLRQ



(IIHFWRIFHUWLILFDWHVDQGKROGLQJVWDWHPHQWV
6XEMHFWWRSURYLVLRQRIWKH6FKHPH&RQVLGHUDWLRQDQGUHJLVWUDWLRQRIWKHWUDQVIHU
WR$EDQR RU$EDQR1RPLQHH FRQWHPSODWHGLQFODXVHVDQGRIWKLV
6FKHPHDQ\VWDWHPHQWVRIKROGLQJLQUHVSHFWRI7UDQVIHUULQJ6KDUHVZLOOFHDVH
WRKDYHHIIHFWDIWHUSPRQWKH5HFRUG'DWHDVGRFXPHQWVRIWLWOHLQUHVSHFW

¤.LQJ :RRG0DOOHVRQV
B

6FKHPHRI$UUDQJHPHQW

/HJDOB





RIWKRVHVKDUHV RWKHUWKDQVWDWHPHQWVRIKROGLQJLQIDYRXURI$EDQR RU$EDQR
1RPLQHH DQGLWVVXFFHVVRUVLQWLWOH $IWHUSPRQWKH5HFRUG'DWHHDFK
HQWU\FXUUHQWRQWKH5HJLVWHUDVDWSPRQWKH5HFRUG'DWHLQUHVSHFWRI
7UDQVIHUULQJ6KDUHV RWKHUWKDQHQWULHVLQUHVSHFWRI$EDQR RU$EDQR1RPLQHH 
RULWVVXFFHVVRUVLQWLWOH ZLOOFHDVHWRKDYHHIIHFWH[FHSWDVHYLGHQFHRI
HQWLWOHPHQWWRWKH6FKHPH&RQVLGHUDWLRQLQUHVSHFWRIWKH7UDQVIHUULQJ6KDUHV
UHODWLQJWRWKDWHQWU\



'HWDLOVRI6FKHPH3DUWLFLSDQWV
:LWKLQ%XVLQHVV'D\VDIWHUWKH5HFRUG'DWH6PLOHVZLOOHQVXUHWKDW
GHWDLOVRIWKHQDPHV5HJLVWHUHG$GGUHVVHVDQGKROGLQJVRI6FKHPH6KDUHVIRU
HDFK6FKHPH3DUWLFLSDQWDVVKRZQLQWKH5HJLVWHUDWSPRQWKH5HFRUG
'DWHDUHDYDLODEOHWR$EDQRLQVXFKIRUPDV$EDQRUHDVRQDEO\UHTXLUHV



4XRWDWLRQRI6PLOHV6KDUHV
6XVSHQVLRQRIWUDGLQJRQ$6;LQ6PLOHV6KDUHVZLOORFFXUIURPWKHFORVHRI
WUDGLQJRQ$6;RQWKH(IIHFWLYH'DWH



7HUPLQDWLRQRITXRWDWLRQRI6PLOHV6KDUHV
$IWHUWKH6FKHPHKDVEHHQIXOO\LPSOHPHQWHG6PLOHVZLOODSSO\



D

IRUWHUPLQDWLRQRIWKHRIILFLDOTXRWDWLRQRI6PLOHV6KDUHVRQ$6;
DQG

E

WRKDYHLWVHOIUHPRYHGIURPWKHRIILFLDOOLVWRIWKH$6;

3RZHURIDWWRUQH\
(DFK6FKHPH3DUWLFLSDQWZLWKRXWWKHQHHGIRUDQ\IXUWKHUDFWE\DQ\6FKHPH
3DUWLFLSDQWLUUHYRFDEO\DSSRLQWV6PLOHVDQGHDFKRILWVGLUHFWRUVDQG
VHFUHWDULHV MRLQWO\DQGHDFKRIWKHPLQGLYLGXDOO\ DVLWVDWWRUQH\DQGDJHQWIRUWKH
SXUSRVHRI
D

H[HFXWLQJDQ\GHHGRUGRFXPHQWQHFHVVDU\RUH[SHGLHQWWRJLYHHIIHFWWR
WKLV6FKHPHLQFOXGLQJWKH6KDUH6FKHPH7UDQVIHU

E

HQIRUFLQJWKH'HHG3ROODJDLQVW$EDQRRU

F

DQ\GHHGRUGRFXPHQWUHTXLUHGE\$EDQRRU$EDQR+ROGFRWKDWFDXVHV
HDFK)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWWREHERXQGE\WKH&R
,QYHVWPHQW'HHGRUWREHERXQGE\WKHFRQVWLWXHQWGRFXPHQWVRI$EDQR
+ROGFR

DQG6PLOHVDFFHSWVVXFKDSSRLQWPHQW



1RWLFHV



1RGHHPHGUHFHLSW
,IDQRWLFHWUDQVIHUWUDQVPLVVLRQDSSOLFDWLRQGLUHFWLRQRURWKHUFRPPXQLFDWLRQ
UHIHUUHGWRLQWKLV6FKHPHLVVHQWE\SRVWWR6PLOHVLWZLOOQRWEHWDNHQWR
EHUHFHLYHGLQWKHRUGLQDU\FRXUVHRISRVWRURQDGDWHDQGWLPHRWKHUWKDQWKH
GDWHDQGWLPH LIDQ\ RQZKLFKLWLVDFWXDOO\UHFHLYHGDW6PLOHV¶UHJLVWHUHG
RIILFHRUDWWKHRIILFHRIWKHUHJLVWUDURI6PLOHV6KDUHV

¤.LQJ :RRG0DOOHVRQV
B

6FKHPHRI$UUDQJHPHQW

/HJDOB







$FFLGHQWDORPLVVLRQ
7KHDFFLGHQWDORPLVVLRQWRJLYHQRWLFHRIHLWKHURIWKH6FKHPH0HHWLQJVRUWKH
QRQUHFHLSWRIVXFKDQRWLFHE\DQ\6KDUHKROGHUZLOOQRWXQOHVVVRRUGHUHGE\
WKH&RXUWLQYDOLGDWHHLWKHURIWKH6FKHPH0HHWLQJVRUWKHSURFHHGLQJVRIHLWKHU
RIWKH6FKHPH0HHWLQJV



*HQHUDO



9DULDWLRQVDOWHUDWLRQVDQGFRQGLWLRQV
6PLOHVPD\ZLWKWKHFRQVHQWRI$EDQR ZKLFKFDQQRWEHXQUHDVRQDEO\
ZLWKKHOG E\LWVFRXQVHORUVROLFLWRUFRQVHQWRQEHKDOIRIDOOSHUVRQVFRQFHUQHGWR
DQ\YDULDWLRQVDOWHUDWLRQVRUFRQGLWLRQVWRWKLV6FKHPHZKLFKWKH&RXUWWKLQNVILW
WRLPSRVH



)XUWKHUDFWLRQE\6PLOHV
6PLOHVZLOOH[HFXWHDOOGRFXPHQWVDQGGRDOOWKLQJV RQLWVRZQEHKDOIDQG
RQEHKDOIRIHDFK6FKHPH3DUWLFLSDQW QHFHVVDU\RUH[SHGLHQWWRLPSOHPHQWDQG
SHUIRUPLWVREOLJDWLRQVXQGHUWKLV6FKHPH



$XWKRULW\DQGDFNQRZOHGJHPHQW
(DFKRIWKH6FKHPH3DUWLFLSDQWV



D

LUUHYRFDEO\FRQVHQWVWR6PLOHVDQG$EDQRGRLQJDOOWKLQJV
QHFHVVDU\RUH[SHGLHQWIRURULQFLGHQWDOWRWKHLPSOHPHQWDWLRQRIWKLV
6FKHPHDQG

E

DFNQRZOHGJHVWKDWWKLV6FKHPHELQGV6PLOHVDQGDOO6FKHPH
3DUWLFLSDQWV LQFOXGLQJWKRVHZKRGRQRWDWWHQGWKHUHOHYDQW6FKHPH
0HHWLQJRUGRQRWYRWHDWWKDWPHHWLQJRUYRWHDJDLQVWWKH6FKHPHDW
WKDW0HHWLQJ DQGWRWKHH[WHQWRIDQ\LQFRQVLVWHQF\DQGWRWKHH[WHQW
SHUPLWWHGE\ODZRYHUULGHVWKHFRQVWLWXWLRQRI6PLOHV

1ROLDELOLW\ZKHQDFWLQJLQJRRGIDLWK
1HLWKHU6PLOHVQRU$EDQRQRUDQ\RIWKHLUUHVSHFWLYHRIILFHUVZLOOEHOLDEOH
IRUDQ\WKLQJGRQHRURPLWWHGWREHGRQHLQWKHSHUIRUPDQFHRIWKLV6FKHPHLQ
JRRGIDLWK



(QIRUFHPHQWRI'HHG3ROO
6PLOHVXQGHUWDNHVLQIDYRXURIHDFK6FKHPH3DUWLFLSDQWWRHQIRUFHWKH
'HHG3ROODJDLQVW$EDQRRQEHKDOIRIDQGDVDJHQWDQGDWWRUQH\IRUWKH6FKHPH
3DUWLFLSDQWV



6WDPSGXW\
$EDQRZLOOSD\DOOVWDPSGXW\ LQFOXGLQJDQ\ILQHVSHQDOWLHVDQGLQWHUHVW SD\DEOH
LQFRQQHFWLRQZLWKWKLV6FKHPHRUWKH'HHG3ROO

¤.LQJ :RRG0DOOHVRQV
B

6FKHPHRI$UUDQJHPHQW

/HJDOB







*RYHUQLQJODZ



*RYHUQLQJODZDQGMXULVGLFWLRQ
7KHODZLQIRUFHLQWKHSODFHVSHFLILHGLQWKH'HWDLOVJRYHUQVWKLVGRFXPHQW7KH
SDUWLHVVXEPLWWRWKHQRQH[FOXVLYHMXULVGLFWLRQRIWKHFRXUWVRIWKDWSODFH



6HUYLQJGRFXPHQWV
:LWKRXWSUHYHQWLQJDQ\RWKHUPHWKRGRIVHUYLFHDQ\GRFXPHQWLQDQDFWLRQLQ
FRQQHFWLRQZLWKWKLVGRFXPHQWPD\EHVHUYHGRQDSDUW\E\EHLQJGHOLYHUHGRU
OHIWDWWKDWSDUW\¶VDGGUHVVVHWRXWLQWKH'HWDLOV

¤.LQJ :RRG0DOOHVRQV
B
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*LYHQE\$GDPV$XV%LGFR3W\/LPLWHG $&1  ³$EDQR´ 

,QIDYRXURIHDFKUHJLVWHUHGKROGHURIIXOO\SDLGRUGLQDU\VKDUHVLQ
6PLOHV/LPLWHG $&1  ³6PLOHV´ DVDWSPRQWKH
5HFRUG'DWH ³6FKHPH3DUWLFLSDQWV´ 







.LQJ :RRG0DOOHVRQV
/HYHO
*RYHUQRU3KLOOLS7RZHU
)DUUHU3ODFH
6\GQH\16:
$XVWUDOLD
7
)
';6\GQH\
ZZZNZPFRP





/HJDOB



'HHG3ROO
&RQWHQWV

¤.LQJ :RRG0DOOHVRQV
B

'HWDLOV



*HQHUDOWHUPV





'HILQLWLRQVDQGLQWHUSUHWDWLRQ







'HILQLWLRQV
*HQHUDOLQWHUSUHWDWLRQ
1DWXUHRIGHHGSROO







&RQGLWLRQVSUHFHGHQWDQGWHUPLQDWLRQ







&RQGLWLRQVSUHFHGHQW
7HUPLQDWLRQ
&RQVHTXHQFHVRIWHUPLQDWLRQ







3HUIRUPDQFHRIREOLJDWLRQVJHQHUDOO\





6FKHPH&RQVLGHUDWLRQ







6FKHPH&RQVLGHUDWLRQ
0DQQHURISD\PHQW
-RLQWKROGHUV







5HSUHVHQWDWLRQVDQGZDUUDQWLHV





&RQWLQXLQJREOLJDWLRQV





&RVWV






&RVWV
6WDPSGXW\DQGUHJLVWUDWLRQIHHV






1RWLFHV





*HQHUDO









9DULDWLRQ
3DUWLDOH[HUFLVLQJRIULJKWV
5HPHGLHVFXPXODWLYH
$VVLJQPHQWRURWKHUGHDOLQJV
)XUWKHUVWHSV









*RYHUQLQJODZDQGMXULVGLFWLRQ






*RYHUQLQJODZDQGMXULVGLFWLRQ
6HUYLQJGRFXPHQWV




6LJQLQJSDJH



$QQH[XUH$6FKHPH



'HHG3ROO

/HJDOB


L



'HHG3ROO
'HWDLOV
3DUWLHV



$EDQR

1DPH

$GDPV$XV%LGFR3W\/LPLWHG



$&1





)RUPHGLQ

9LFWRULD$XVWUDOLD



$GGUHVV

/HYHO&ROOLQV6WUHHW
0HOERXUQH9,&



(PDLO

+PRUILV#EJKFDSLWDOFRP



$WWHQWLRQ

+DUL0RUILV

,QIDYRXURI

(DFKUHJLVWHUHGKROGHURIIXOO\SDLGRUGLQDU\VKDUHVLQ6PLOHV
DVDWSPRQWKH5HFRUG'DWH

*RYHUQLQJODZ 1HZ6RXWK:DOHV
5HFLWDOV

$

7KHGLUHFWRUVRI6PLOHVKDYHUHVROYHGWKDW6PLOHV
VKRXOGSURSRVHWKH6FKHPH



%

7KHHIIHFWRIWKH6FKHPHZLOOEHWKDWDOO7UDQVIHUULQJ6KDUHV
ZLOOEHWUDQVIHUUHGWR$EDQR RU$EDQR1RPLQHH 



&

6PLOHVDQG$EDQRKDYHHQWHUHGLQWRWKH6FKHPH
,PSOHPHQWDWLRQ$JUHHPHQW



'

,QWKH6FKHPH,PSOHPHQWDWLRQ$JUHHPHQW$EDQRDJUHHG
DPRQJVWRWKHUWKLQJV WRSURYLGHWKH6FKHPH&RQVLGHUDWLRQ
WR6PLOHVRQEHKDOIRIWKH6FKHPH3DUWLFLSDQWVVXEMHFW
WRWKHVDWLVIDFWLRQRIFHUWDLQFRQGLWLRQV



(

$EDQRLVHQWHULQJLQWRWKLVGHHGSROOIRUWKHSXUSRVHRI
FRYHQDQWLQJLQIDYRXURI6FKHPH3DUWLFLSDQWVWRSHUIRUPLWV
REOLJDWLRQVLQUHODWLRQWRWKH6FKHPH



¤.LQJ :RRG0DOOHVRQV
B

'HHG3ROO

/HJDOB







'HHG3ROO
*HQHUDOWHUPV



'HILQLWLRQVDQGLQWHUSUHWDWLRQ



'HILQLWLRQV
8QOHVVWKHFRQWUDU\LQWHQWLRQDSSHDUVWKHVHPHDQLQJVDSSO\
$XWKRULVHG2IILFHUPHDQVDGLUHFWRURUVHFUHWDU\RIDSDUW\RUDQ\RWKHUSHUVRQ
QRPLQDWHGE\DSDUW\WRDFWDVDQ$XWKRULVHG2IILFHUIRUWKHSXUSRVHVRIWKLV
GRFXPHQW
6FKHPHPHDQVWKHSURSRVHGVFKHPHRIDUUDQJHPHQWEHWZHHQ6PLOHVDQG
6FKHPH3DUWLFLSDQWVXQGHUZKLFKDOOWKH7UDQVIHUULQJ6KDUHVZLOOEHWUDQVIHUUHG
WR$EDQR RU$EDQR1RPLQHH XQGHU3DUWRIWKH&RUSRUDWLRQV$FW
VXEVWDQWLDOO\LQWKHIRUPRI$QQH[XUH$WRWKLVGHHGSROORUDVRWKHUZLVHDJUHHG
E\$EDQRDQG6PLOHVVXEMHFWWRDQ\DPHQGPHQWVRUFRQGLWLRQVPDGHRU
UHTXLUHGE\WKH&RXUWSXUVXDQWWRVHFWLRQ  RIWKH&RUSRUDWLRQV$FWWRWKH
H[WHQWWKH\DUHDSSURYHGLQZULWLQJE\6PLOHVDQG$EDQRLQDFFRUGDQFH
ZLWKFODXVHRIWKH6FKHPH
$OORWKHUZRUGVDQGSKUDVHVXVHGLQWKLVGRFXPHQWKDYHWKHVDPHPHDQLQJDV
JLYHQWRWKHPLQWKH6FKHPH



*HQHUDOLQWHUSUHWDWLRQ
&ODXVHRIWKH6FKHPHDSSOLHVWRWKLVGRFXPHQW



1DWXUHRIGHHGSROO
$EDQRDFNQRZOHGJHVDQGDJUHHVWKDWWKLVGRFXPHQWPD\EHUHOLHGRQDQG
HQIRUFHGE\DQ\6FKHPH3DUWLFLSDQWLQDFFRUGDQFHZLWKLWVWHUPVHYHQWKRXJK
WKH6FKHPH3DUWLFLSDQWVDUHQRWDSDUW\WRLW



&RQGLWLRQVSUHFHGHQWDQGWHUPLQDWLRQ



&RQGLWLRQVSUHFHGHQW
$EDQR¶VREOLJDWLRQVXQGHUFODXVHDUHVXEMHFWWRWKH6FKHPHEHFRPLQJ
(IIHFWLYH



7HUPLQDWLRQ
$EDQR¶VREOLJDWLRQVXQGHUWKLVGRFXPHQWZLOODXWRPDWLFDOO\WHUPLQDWHDQGWKH
WHUPVRIWKLVGRFXPHQWZLOOEHRIQRIXUWKHUIRUFHRUHIIHFWLI

¤.LQJ :RRG0DOOHVRQV
B

D

WKH6FKHPHKDVQRWEHFRPH(IIHFWLYHRQRUEHIRUHWKH(QG'DWHRU

E

WKH6FKHPH,PSOHPHQWDWLRQ$JUHHPHQWLVWHUPLQDWHGLQDFFRUGDQFHZLWK
LWVWHUPV

'HHG3ROO

/HJDOB










&RQVHTXHQFHVRIWHUPLQDWLRQ
,IWKLVGRFXPHQWLVWHUPLQDWHGXQGHUFODXVHWKHQLQDGGLWLRQDQGZLWKRXW
SUHMXGLFHWRDQ\RWKHUULJKWVSRZHUVRUUHPHGLHVDYDLODEOHWR6FKHPH
3DUWLFLSDQWV



D

$EDQRLVUHOHDVHGIURPLWVREOLJDWLRQVWRIXUWKHUSHUIRUPWKLVGRFXPHQW
H[FHSWWKRVHREOLJDWLRQVFRQWDLQHGLQFODXVHDQGDQ\RWKHU
REOLJDWLRQVZKLFKE\WKHLUQDWXUHVXUYLYHWHUPLQDWLRQDQG

E

HDFK6FKHPH3DUWLFLSDQWUHWDLQVWKHULJKWVSRZHUVRUUHPHGLHVWKH\
KDYHDJDLQVW$EDQRLQUHVSHFWRIDQ\EUHDFKRIWKLVGRFXPHQWZKLFK
RFFXUVEHIRUHLWLVWHUPLQDWHG

3HUIRUPDQFHRIREOLJDWLRQVJHQHUDOO\
$EDQRPXVWFRPSO\ZLWKLWVREOLJDWLRQVXQGHUWKH6FKHPH,PSOHPHQWDWLRQ
$JUHHPHQWDQGGRDOODFWVDQGWKLQJVQHFHVVDU\RUGHVLUDEOHRQLWVSDUWWRJLYH
IXOOHIIHFWWRWKH6FKHPH



6FKHPH&RQVLGHUDWLRQ



6FKHPH&RQVLGHUDWLRQ
6XEMHFWWRFODXVH$EDQRXQGHUWDNHVLQIDYRXURIHDFK6FKHPH3DUWLFLSDQWWR



D

SD\RUSURFXUHWKHSD\PHQWRIWKH1RQ)RXQGHU&RQVLGHUDWLRQWRWKH
7UXVW$FFRXQWRQEHKDOIRIHDFK1RQ)RXQGHU6FKHPH3DUWLFLSDQWLQ
DFFRUGDQFHZLWKWKH6FKHPH

E

SD\RUSURFXUHWKHSD\PHQWRIWKH)RXQGHU(QWLW\&DVK&RQVLGHUDWLRQWR
WKH7UXVW$FFRXQWRQEHKDOIRIHDFK)RXQGHU(QWLW\6FKHPH3DUWLFLSDQW
LQDFFRUGDQFHZLWKWKH6FKHPHDQG

F

LVVXH)RXQGHU(QWLW\&RQWLQJHQW1RWHVWRHDFK)RXQGHU(QWLW\6FKHPH
3DUWLFLSDQWLQDFFRUGDQFHZLWKWKH6FKHPH

0DQQHURISD\PHQW
7KHREOLJDWLRQVRI$EDQRXQGHUFODXVHZLOOEHVDWLVILHGLILQUHVSHFWRIWKH
6FKHPH&RQVLGHUDWLRQ

¤.LQJ :RRG0DOOHVRQV
B

D

$EDQRGHSRVLWVRUSURFXUHVWKHGHSRVLWQRODWHUWKDQWKH%XVLQHVV'D\
EHIRUHWKH,PSOHPHQWDWLRQ'DWHLQ,PPHGLDWHO\$YDLODEOH)XQGVWKH
DJJUHJDWHDPRXQWRIWKH1RQ)RXQGHU&RQVLGHUDWLRQSD\DEOHWRWKH
1RQ)RXQGHU6FKHPH3DUWLFLSDQWVDQGWKH)RXQGHU(QWLW\&DVK
&RQVLGHUDWLRQSD\DEOHWRWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVLQWR
WKH7UXVW$FFRXQW H[FHSWWKDWWKHDPRXQWRIDQ\LQWHUHVWRQWKHDPRXQW
GHSRVLWHGZLOOEHWR$EDQR¶VDFFRXQW 

E

RQWKH,PSOHPHQWDWLRQ'DWH$EDQRLVVXHVDOORIWKH)RXQGHU(QWLW\
&RQWLQJHQW1RWHVLWLVREOLJDWHGWRLVVXHWRWKH)RXQGHU(QWLW\6FKHPH
3DUWLFLSDQWVXQGHUWKH6FKHPHDQG$EDQRSURYLGHV6PLOHVZLWK
ZULWWHQFRQILUPDWLRQWKDW$EDQRKDVGRQHVR

F

RQWKH,PSOHPHQWDWLRQ'DWH$EDQRHQWHUVWKHQDPHRIWKH)RXQGHU
(QWLW\6FKHPH3DUWLFLSDQWVLQWR$EDQR¶VUHJLVWHURI)RXQGHU(QWLW\
&RQWLQJHQW1RWHVDVWKHKROGHURIWKRVH)RXQGHU(QWLW\&RQWLQJHQW
1RWHVDQGSURYLGHDQH[WUDFWRIWKHUHJLVWHUHYLGHQFLQJWKHHQWU\LQWRWKH

'HHG3ROO

/HJDOB







UHJLVWHURIWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVFHUWLILHGDVWUXHDQG
FRUUHFWE\DQRIILFHURI$EDQRDQG
G



RQRUEHIRUHWKHGDWHWKDWLVILYH%XVLQHVV'D\VDIWHUWKH,PSOHPHQWDWLRQ
'DWH$EDQRVHQGVRUSURFXUHVWKHVHQGLQJRIDFHUWLILFDWHWRWKH
)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVUHIOHFWLQJWKHLVVXHRIWKH)RXQGHU
(QWLW\&RQWLQJHQW1RWHVLQHDFKFDVHLQDFFRUGDQFHZLWKDQGVXEMHFWWR
WKH6FKHPH

-RLQWKROGHUV
,QWKHFDVHRI7UDQVIHUULQJ6KDUHVKHOGLQMRLQWQDPHV



D

DQ\EDQNFKHTXHUHTXLUHGWREHVHQWXQGHUWKH6FKHPHPXVWEHSD\DEOH
WRWKHMRLQWKROGHUVDQGVHQWWRWKHKROGHUZKRVHQDPHDSSHDUVILUVWLQ
WKH5HJLVWHUDVDWSPRQWKH5HFRUG'DWHDQG

E

DQ\RWKHUGRFXPHQWUHTXLUHGWREHVHQWXQGHUWKLV6FKHPHPXVWEHVHQW
WRWKHKROGHUZKRVHQDPHDSSHDUVILUVWLQWKH5HJLVWHUDVDWSPRQ
WKH5HFRUG'DWH

5HSUHVHQWDWLRQVDQGZDUUDQWLHV
$EDQRUHSUHVHQWVDQGZDUUDQWVWRHDFK6FKHPH3DUWLFLSDQWWKDW
D

VWDWXV LWKDVEHHQLQFRUSRUDWHGRUIRUPHGLQDFFRUGDQFHZLWKWKHODZV
RILWVSODFHRILQFRUSRUDWLRQRUIRUPDWLRQLVYDOLGO\H[LVWLQJXQGHUWKRVH
ODZVDQGKDVSRZHUDQGDXWKRULW\WRRZQLWVDVVHWVDQGFDUU\RQLWV
EXVLQHVVDVLWLVQRZEHLQJFRQGXFWHG

E

SRZHU LWKDVSRZHUWRHQWHULQWRWKLVGRFXPHQWWRFRPSO\ZLWKLWV
REOLJDWLRQVXQGHULWDQGH[HUFLVHLWVULJKWVXQGHULW

F

QRFRQWUDYHQWLRQ WKHHQWU\E\LWLQWRLWVFRPSOLDQFHZLWKLWVREOLJDWLRQV
DQGWKHH[HUFLVHRILWVULJKWVXQGHUWKLVGRFXPHQWGRQRWDQGZLOOQRW
FRQIOLFWZLWK
LWVFRQVWLWXHQWGRFXPHQWVRUFDXVHDOLPLWDWLRQRQLWVSRZHUVRU
WKHSRZHUVRILWVGLUHFWRUVWREHH[FHHGHG

LL 

DQ\ODZELQGLQJRQRUDSSOLFDEOHWRLWRULWVDVVHWVRU

LLL 

DQ\(QFXPEUDQFHRUGRFXPHQWELQGLQJRQRUDSSOLFDEOHWRLW

G

DXWKRULVDWLRQV LWKDVLQIXOOIRUFHDQGHIIHFWHDFKDXWKRULVDWLRQ
QHFHVVDU\IRULWWRHQWHULQWRWKLVGRFXPHQWWRFRPSO\ZLWKLWVREOLJDWLRQV
DQGH[HUFLVHLWVULJKWVXQGHULWDQGWRDOORZWKHPWREHHQIRUFHG

H

YDOLGLW\RIREOLJDWLRQV LWVREOLJDWLRQVXQGHUWKLVGRFXPHQWDUHYDOLG
DQGELQGLQJDQGDUHHQIRUFHDEOHDJDLQVWLWLQDFFRUGDQFHZLWKLWVWHUPV
DQG

I



L

VROYHQF\ LVQRW,QVROYHQW

&RQWLQXLQJREOLJDWLRQV
7KLVGRFXPHQWLVLUUHYRFDEOHDQGVXEMHFWWRFODXVHUHPDLQVLQIXOOIRUFHDQG
HIIHFWXQWLO

¤.LQJ :RRG0DOOHVRQV
B
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D

$EDQRKDVIXOO\SHUIRUPHGHDFKRILWVREOLJDWLRQVXQGHUWKLVGRFXPHQW
RU

E

WKHHDUOLHUWHUPLQDWLRQRIWKLVGRFXPHQWXQGHUFODXVH



&RVWV



&RVWV
$EDQRDJUHHVWRSD\DOOFRVWVLQUHVSHFWRIWKH6FKHPH LQFOXGLQJLQFRQQHFWLRQ
ZLWKWKHWUDQVIHURIWKH7UDQVIHUULQJ6KDUHVWR$EDQRLQDFFRUGDQFHZLWKWKH
WHUPVRIWKH6FKHPH H[FHSWIRUDPRXQWVFRYHUHGE\FODXVH



6WDPSGXW\DQGUHJLVWUDWLRQIHHV
$EDQR



D

DJUHHVWRSD\RUUHLPEXUVHDOOVWDPSGXW\UHJLVWUDWLRQIHHVDQGVLPLODU
WD[HVSD\DEOHRUDVVHVVHGDVEHLQJSD\DEOHLQFRQQHFWLRQZLWKWKLV
GRFXPHQWRUDQ\RWKHUWUDQVDFWLRQFRQWHPSODWHGE\WKLVGRFXPHQW
LQFOXGLQJDQ\IHHVILQHVSHQDOWLHVDQGLQWHUHVWLQFRQQHFWLRQZLWKDQ\RI
WKHVHDPRXQWV DQG

E

LQGHPQLILHVHDFK6FKHPH3DUWLFLSDQWDJDLQVWDQGDJUHHVWRUHLPEXUVH
DQGFRPSHQVDWHLWIRUDQ\OLDELOLW\LQUHVSHFWRIVWDPSGXW\XQGHUFODXVH
 D RQGHPDQG

1RWLFHV
1RWLFHVDQGRWKHUFRPPXQLFDWLRQVLQFRQQHFWLRQZLWKWKLVGRFXPHQWPXVWEHLQ
ZULWLQJ7KH\PXVWEHVHQWWRWKHDGGUHVVRUHPDLODGGUHVVUHIHUUHGWRLQWKH
'HWDLOVDQG H[FHSWLQWKHFDVHRIHPDLO PDUNHGIRUWKHDWWHQWLRQRIWKHSHUVRQ
UHIHUUHGWRLQWKH'HWDLOV,IWKHLQWHQGHGUHFLSLHQWKDVQRWLILHGFKDQJHGFRQWDFW
GHWDLOVWKHQFRPPXQLFDWLRQVPXVWEHVHQWWRWKHFKDQJHGFRQWDFWGHWDLOV



*HQHUDO



9DULDWLRQ
$SURYLVLRQRIWKLVGRFXPHQWRUDQ\ULJKWFUHDWHGXQGHULWPD\QRWEHYDULHG
DOWHUHGRURWKHUZLVHDPHQGHGXQOHVV
D

LIEHIRUHWKH)LUVW&RXUW'DWHWKHYDULDWLRQDOWHUDWLRQRUDPHQGPHQWLV
DJUHHGWRE\6PLOHVDQG$EDQRLQZULWLQJDQG

E

LIRQRUDIWHU)LUVW&RXUW'DWHWKH&RXUWLQGLFDWHVWKDWWKHYDULDWLRQ
DOWHUDWLRQRUDPHQGPHQWZRXOGQRWLWVHOISUHFOXGHDSSURYDORIWKH
6FKHPH

LQZKLFKHYHQW$EDQRPXVWHQWHULQWRDIXUWKHUGHHGSROOLQIDYRXURIWKH6FKHPH
3DUWLFLSDQWVJLYLQJHIIHFWWRWKHYDULDWLRQDOWHUDWLRQRUDPHQGPHQW



3DUWLDOH[HUFLVLQJRIULJKWV
8QOHVVWKLVGRFXPHQWH[SUHVVO\VWDWHVRWKHUZLVHLI$EDQRGRHVQRWH[HUFLVHD
ULJKWSRZHURUUHPHG\LQFRQQHFWLRQZLWKWKLVGRFXPHQWIXOO\RUDWDJLYHQWLPHLW
PD\VWLOOH[HUFLVHLWODWHU

¤.LQJ :RRG0DOOHVRQV
B
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5HPHGLHVFXPXODWLYH
7KHULJKWVSRZHUVDQGUHPHGLHVLQFRQQHFWLRQZLWKWKLVGRFXPHQWDUHLQDGGLWLRQ
WRRWKHUULJKWVSRZHUVDQGUHPHGLHVJLYHQE\ODZLQGHSHQGHQWO\RIWKLV
GRFXPHQW



$VVLJQPHQWRURWKHUGHDOLQJV
$EDQRDQGHDFK6FKHPH3DUWLFLSDQWPD\QRWDVVLJQHQFXPEHURURWKHUZLVH
GHDOZLWKLWVULJKWVXQGHUWKLVGRFXPHQWRUDOORZDQ\LQWHUHVWLQWKHPWRDULVHRU
EHYDULHGZLWKRXWWKHFRQVHQWRI$EDQRDQG6PLOHV



)XUWKHUVWHSV
$EDQRDJUHHVWRGRDQ\WKLQJLQFOXGLQJH[HFXWLQJDOOGRFXPHQWVDQGGRDOOWKLQJV
RQLWVRZQEHKDOIRURQEHKDOIRIHDFK6FKHPH3DUWLFLSDQW QHFHVVDU\RU
H[SHGLHQWWRJLYHIXOOHIIHFWWRWKLVGRFXPHQWDQGWKHWUDQVDFWLRQVFRQWHPSODWHG
E\LW



*RYHUQLQJODZDQGMXULVGLFWLRQ



*RYHUQLQJODZDQGMXULVGLFWLRQ
7KHODZLQIRUFHLQWKHSODFHVSHFLILHGLQWKH'HWDLOVJRYHUQVWKLVGRFXPHQW
$EDQRVXEPLWVWRWKHQRQH[FOXVLYHMXULVGLFWLRQRIWKHFRXUWVRIWKDWSODFH



6HUYLQJGRFXPHQWV
:LWKRXWSUHYHQWLQJDQ\RWKHUPHWKRGRIVHUYLFHDQ\GRFXPHQWLQDQDFWLRQLQ
FRQQHFWLRQZLWKWKLVGRFXPHQWPD\EHVHUYHGRQ$EDQRE\EHLQJGHOLYHUHGRUOHIW
DWWKHDGGUHVVVHWRXWLQWKH'HWDLOV


(;(&87('DVDGHHGSROO
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'HWDLOV



*HQHUDOWHUPV





'HILQLWLRQVDQGLQWHUSUHWDWLRQ






'HILQLWLRQV
*HQHUDOLQWHUSUHWDWLRQ






3UHOLPLQDU\









6PLOHV
$EDQR
,I6FKHPHEHFRPHV(IIHFWLYH
6FKHPH,PSOHPHQWDWLRQ$JUHHPHQW
'HHG3ROO









&RQGLWLRQVSUHFHGHQW







&RQGLWLRQVSUHFHGHQWWR6FKHPH
&RQGLWLRQVSUHFHGHQWDQGRSHUDWLRQRIFODXVH
&HUWLILFDWHLQUHODWLRQWRFRQGLWLRQVSUHFHGHQW







6FKHPH






(IIHFWLYH'DWH
7HUPLQDWLRQDQG(QG'DWH






,PSOHPHQWDWLRQRI6FKHPH













/RGJHPHQWRI&RXUWRUGHUVZLWK$6,&
7UDQVIHUDQGUHJLVWUDWLRQRI7UDQVIHUULQJ6KDUHV
(QWLWOHPHQWWR6FKHPH&RQVLGHUDWLRQ
7LWOHDQGULJKWVLQ6PLOHV6KDUHV
6FKHPH3DUWLFLSDQWV¶DJUHHPHQWV
:DUUDQW\E\6FKHPH3DUWLFLSDQWV
7UDQVIHUIUHHRIHQFXPEUDQFHV
$SSRLQWPHQWRI$EDQRDVVROHSUR[\
(OHFWLRQSURFHGXUH













6FKHPH&RQVLGHUDWLRQ

















&RQVLGHUDWLRQXQGHUWKH6FKHPH
6DWLVIDFWLRQRIREOLJDWLRQV
3D\PHQWRI1RQ)RXQGHU&RQVLGHUDWLRQDQGWKH)RXQGHU
(QWLW\&DVK&RQVLGHUDWLRQ
8QFODLPHGPRQLHV
2UGHUVRIDFRXUW
3URYLVLRQRI)RXQGHU(QWLW\&RQWLQJHQW1RWHV
-RLQWKROGHUV
)UDFWLRQDOHQWLWOHPHQWV
)RUHLJQUHVLGHQWFDSLWDOJDLQVZLWKKROGLQJ




 






'HDOLQJVLQ6FKHPH6KDUHV





'HWHUPLQDWLRQRI6FKHPH3DUWLFLSDQWV



6FKHPHRI$UUDQJHPHQW
$XJXVW
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5HJLVWHU
1RGLVSRVDOVDIWHU(IIHFWLYH'DWH
0DLQWHQDQFHRI6PLOHV5HJLVWHU
(IIHFWRIFHUWLILFDWHVDQGKROGLQJVWDWHPHQWV
'HWDLOVRI6FKHPH3DUWLFLSDQWV
4XRWDWLRQRI6PLOHV6KDUHV
7HUPLQDWLRQRITXRWDWLRQRI6PLOHV6KDUHV











3RZHURIDWWRUQH\





1RWLFHV






1RGHHPHGUHFHLSW
$FFLGHQWDORPLVVLRQ






*HQHUDO










9DULDWLRQVDOWHUDWLRQVDQGFRQGLWLRQV
)XUWKHUDFWLRQE\6PLOHV
$XWKRULW\DQGDFNQRZOHGJHPHQW
1ROLDELOLW\ZKHQDFWLQJLQJRRGIDLWK
(QIRUFHPHQWRI'HHG3ROO
6WDPSGXW\










*RYHUQLQJODZ








*RYHUQLQJODZDQGMXULVGLFWLRQ
6HUYLQJGRFXPHQWV




6FKHPHRI$UUDQJHPHQW
$XJXVW

/HJDOB

LL

6FKHPHRI$UUDQJHPHQW
'HWDLOV

3DUWLHV



6PLOHV

1DPH

6PLOHV/LPLWHG



$%1$&1$5%1





)RUPHGLQ

4XHHQVODQG$XVWUDOLD



$GGUHVV

/HYHO*'HQKDP6W
7RZQVYLOOH4/'



(PDLO

PG#VPLOHVFRPDX



$WWHQWLRQ

'DU\O+ROPHV

6FKHPH
3DUWLFLSDQWV

(DFKSHUVRQUHJLVWHUHGDVDKROGHURIIXOO\SDLGRUGLQDU\VKDUHVLQ
6PLOHVDVDWSPRQWKH5HFRUG'DWH

*RYHUQLQJODZ

1HZ6RXWK:DOHV
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6FKHPHRI$UUDQJHPHQW
-DQXDU\
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*HQHUDOWHUPV



'HILQLWLRQVDQGLQWHUSUHWDWLRQ



'HILQLWLRQV
8QOHVVWKHFRQWUDU\LQWHQWLRQDSSHDUVWKHVHPHDQLQJVDSSO\
6PLOHV6KDUHPHDQVDQRUGLQDU\IXOO\SDLGVKDUHLQWKHFDSLWDORI
6PLOHV
6PLOHV6KDUHKROGHUPHDQVHDFKSHUVRQUHJLVWHUHGLQWKH5HJLVWHUDVD
KROGHURI6PLOHV6KDUHV
$EDQRPHDQV$GDPV$XV%LGFR3W\/LPLWHG $&1 
$EDQR+ROGFRPHDQV$GDPV*URXS$XV+ROGLQJV3W\/LPLWHG $&1
 
$EDQR1RPLQHHPHDQVDQ\ZKROO\RZQHG6XEVLGLDU\RI$EDQRQRPLQDWHGE\
$EDQRLQDFFRUGDQFHZLWKFODXVHRIWKH6FKHPH,PSOHPHQWDWLRQ$JUHHPHQW
$&&&PHDQVWKH$XVWUDOLDQ&RPSHWLWLRQDQG&RQVXPHU&RPPLVVLRQ
$72PHDQVWKH$XVWUDOLDQ7D[DWLRQ2IILFH
$6,&PHDQVWKH$XVWUDOLDQ6HFXULWLHVDQG,QYHVWPHQWV&RPPLVVLRQ
$6;PHDQV$6;/LPLWHGRUWKHPDUNHWRSHUDWHGE\LWDVWKHFRQWH[WUHTXLUHV
%XVLQHVV'D\PHDQVDGD\ RWKHUWKDQD6DWXUGD\6XQGD\RUSXEOLFKROLGD\ LQ
ZKLFKEDQNVDUHRSHQIRURYHUWKHFRXQWHUEDQNLQJEXVLQHVVLQ$XFNODQG1HZ
=HDODQG%ULVEDQH0HOERXUQHDQG6\GQH\$XVWUDOLDDQG7RURQWR&DQDGD
&R,QYHVWPHQW'HHGPHDQVWKH5HWHQWLRQDQG&RLQYHVWPHQW'HHGLQUHODWLRQ
WR$EDQR+ROGFRLQWKHIRUPDJUHHGEHWZHHQWKH&RPSDQ\DQG$EDQR+ROGFR
&RUSRUDWLRQV$FWPHDQVWKH



 &WK 

&RXUWPHDQV)HGHUDO&RXUWRI$XVWUDOLD6\GQH\5HJLVWU\RUVXFKRWKHUFRXUWRI
FRPSHWHQWMXULVGLFWLRQXQGHUWKH&RUSRUDWLRQV$FWDJUHHGLQZULWLQJE\$EDQRDQG
6PLOHV
'HHG3ROOPHDQVWKHGHHGSROOGDWHGRQRUDURXQGWKHGDWHRIWKLV6FKHPH
H[HFXWHGE\$EDQRVXEVWDQWLDOO\LQWKHIRUPRI$QQH[XUH%RIWKH6FKHPH
,PSOHPHQWDWLRQ$JUHHPHQWRUDVRWKHUZLVHDJUHHGE\$EDQRDQG6PLOHV
XQGHUZKLFK$EDQRFRYHQDQWVLQIDYRXURIHDFK6FKHPH3DUWLFLSDQWWRSHUIRUP
LWVREOLJDWLRQVXQGHUWKLV6FKHPH
'HWDLOVPHDQVWKHVHFWLRQRIWKLVGRFXPHQWKHDGHG³'HWDLOV´
(IIHFWLYHPHDQVWKHFRPLQJLQWRHIIHFWSXUVXDQWWRVHFWLRQ  RIWKH
&RUSRUDWLRQV$FWRIWKHRUGHURIWKH&RXUWPDGHXQGHUVHFWLRQ  E RIWKH
&RUSRUDWLRQV$FWLQUHODWLRQWRWKLV6FKHPHEXWLQDQ\HYHQWDWQRWLPHEHIRUHDQ
RIILFHFRS\RIWKHRUGHURIWKH&RXUWLVORGJHGZLWK$6,&
¤.LQJ :RRG0DOOHVRQV
B

6FKHPHRI$UUDQJHPHQW
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(IIHFWLYH'DWHPHDQVWKHGDWHRQZKLFKWKH6FKHPHEHFRPHV(IIHFWLYH
(OHFWLRQPHDQVWKHHOHFWLRQE\WKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVWRUHWDLQ
LQDJJUHJDWHRIWKHLU6FKHPH6KDUHV URXQGHGXSRUGRZQWRWKH
QHDUHVWZKROHQXPEHURI6FKHPH6KDUHV LQDFFRUGDQFHZLWKFODXVH
(OHFWLRQ'DWHPHDQVSPRQWKHGDWHWKDWLVWKUHHFOHDU%XVLQHVV'D\V
EHIRUHWKHGDWHRIWKH6FKHPH0HHWLQJVRUVXFKRWKHUGDWHDVLVDJUHHGLQ
ZULWLQJE\$EDQRDQG6PLOHV
(OHFWLRQ)RUPPHDQVDIRUPLVVXHGE\6PLOHVIRUWKHSXUSRVHVRIWKH
)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVPDNLQJDQ(OHFWLRQ
(QFXPEUDQFHPHDQVDQ\VHFXULW\IRUWKHSD\PHQWRIPRQH\RUSHUIRUPDQFHRI
REOLJDWLRQVLQFOXGLQJDPRUWJDJHFKDUJHOLHQSOHGJHWUXVWSRZHURUWLWOH
UHWHQWLRQRUIODZHGGHSRVLWDUUDQJHPHQWDQGDQ\³VHFXULW\LQWHUHVW´DVGHILQHGLQ
VHFWLRQV  RU  RIWKH336$RUDQ\DJUHHPHQWWRFUHDWHDQ\RIWKHPRU
DOORZWKHPWRH[LVW
(QG'DWHPHDQV0DUFKRUVXFKRWKHUGDWHDVLVDJUHHGE\$EDQRDQG
6PLOHV
)RXQGHUPHDQV'DU\O6KDQH+ROPHVRI6WDQWRQ7HUUDFH&DVWH+LOO
4XHHQVODQG
)RXQGHU(QWLWLHVPHDQVHDFKRI
D

WKH)RXQGHU

E

'DU\O+ROPHVDVWUXVWHHIRUWKH7)'+\EULG)L[HG7UXVWDQG

F

*ROGHQ$UFK 4OG 3W\/WGDVWUXVWHHIRUWKH:KLVWOHU'LVFUHWLRQDU\7UXVW

)RXQGHU(QWLW\&RQVLGHUDWLRQPHDQV
D

OHVVWKHDFWXDODPRXQWRIDQ\6SHFLDO'LYLGHQG ³)RXQGHU(QWLW\
&DVK&RQVLGHUDWLRQ´ DQG

E

RQH)RXQGHU(QWLW\&RQWLQJHQW1RWH ³)RXQGHU(QWLW\&RQWLQJHQW1RWH
&RQVLGHUDWLRQ´ 

LQUHVSHFWRIHDFK7UDQVIHUULQJ6KDUHKHOGE\)RXQGHU(QWLW\6FKHPH
3DUWLFLSDQWVWREHSURYLGHGE\$EDQRWRWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWV
XQGHUWKHWHUPVRIWKLV6FKHPHIRUWKHWUDQVIHUWR$EDQR RU$EDQR1RPLQHH RI
KLV7UDQVIHUULQJ6KDUHV
)RXQGHU(QWLW\&RQWLQJHQW1RWHPHDQVDQXQVHFXUHGQRWHWREHLVVXHGE\
$EDQRSURYLGLQJIRUDFRQWLQJHQWFDVKSD\PHQWWRWKH)RXQGHU(QWLW\6FKHPH
3DUWLFLSDQWVRIXSWR
)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWPHDQVD)RXQGHU(QWLW\WKDWLVD6FKHPH
3DUWLFLSDQW
,PPHGLDWHO\$YDLODEOH)XQGVPHDQVDEDQNFKHTXHRURWKHUIRUPRIFOHDUHG
IXQGVDFFHSWDEOHWR6PLOHV
,PSOHPHQWDWLRQ'DWHPHDQVWKHWK%XVLQHVV'D\IROORZLQJWKH5HFRUG'DWHRU
VXFKRWKHUGDWHDVLVDJUHHGE\$EDQRDQG6PLOHV
1RQ)RXQGHU&RQVLGHUDWLRQPHDQVOHVVWKHDFWXDODPRXQWRIDQ\
6SHFLDO'LYLGHQGLQUHVSHFWRIHDFK7UDQVIHUULQJ6KDUHKHOGE\D1RQ)RXQGHU
¤.LQJ :RRG0DOOHVRQV
B

6FKHPHRI$UUDQJHPHQW
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6FKHPH3DUWLFLSDQWWREHSURYLGHGE\$EDQRWR1RQ)RXQGHU6FKHPH
3DUWLFLSDQWVXQGHUWKHWHUPVRIWKLV6FKHPHIRUWKHWUDQVIHUWR$EDQR RU$EDQR
1RPLQHH RIWKHLU7UDQVIHUULQJ6KDUHV
1RQ)RXQGHU6FKHPH3DUWLFLSDQWPHDQVD6FKHPH3DUWLFLSDQWRWKHUWKDQD
)RXQGHU(QWLW\6FKHPH3DUWLFLSDQW
336$PHDQVWKH    

    &WK 

5HFRUG'DWHPHDQVWKHQG%XVLQHVV'D\IROORZLQJWKH6HFRQG&RXUW'DWHRU
VXFKRWKHUGDWHDV6PLOHVDQG$EDQRDJUHH
5HJLVWHUPHDQVWKHVKDUHUHJLVWHURI6PLOHVPDLQWDLQHGE\RURQEHKDOIRI
6PLOHVLQDFFRUGDQFHZLWKVHFWLRQ  RIWKH&RUSRUDWLRQV$FW
5HJLVWHUHG$GGUHVVPHDQVLQUHODWLRQWRD6PLOHV6KDUHKROGHUWKH
DGGUHVVVKRZQLQWKH5HJLVWHU
5HJXODWRU\$XWKRULW\LQFOXGHV
D

$6;$&&&$6,&$72DQGWKH7DNHRYHUV3DQHO

E

DJRYHUQPHQWRUJRYHUQPHQWDOVHPLJRYHUQPHQWDORUMXGLFLDOHQWLW\RU
DXWKRULW\

F

DPLQLVWHUGHSDUWPHQWRIILFHFRPPLVVLRQGHOHJDWHLQVWUXPHQWDOLW\
DJHQF\ERDUGDXWKRULW\RURUJDQLVDWLRQRIDQ\JRYHUQPHQWDQG

G

DQ\UHJXODWRU\RUJDQLVDWLRQHVWDEOLVKHGXQGHUVWDWXWH

5HWDLQHG6KDUHPHDQVD6FKHPH6KDUHWREHUHWDLQHGE\WKH)RXQGHU(QWLW\
6FKHPH3DUWLFLSDQWVLQDFFRUGDQFHZLWKDQ(OHFWLRQPDGHXQGHUFODXVH
6FKHPHPHDQVWKLVVFKHPHRIDUUDQJHPHQWEHWZHHQ6PLOHVDQG6FKHPH
3DUWLFLSDQWVXQGHUZKLFKDOORIWKH7UDQVIHUULQJ6KDUHVZLOOEHWUDQVIHUUHGWR
$EDQR RUDQ$EDQR1RPLQHH XQGHU3DUWRIWKH&RUSRUDWLRQV$FWDV
GHVFULEHGLQFODXVHRIWKLV6FKHPHLQFRQVLGHUDWLRQIRUWKH6FKHPH
&RQVLGHUDWLRQVXEMHFWWRDQ\DPHQGPHQWVRUFRQGLWLRQVPDGHRUUHTXLUHGE\WKH
&RXUWSXUVXDQWWRVHFWLRQ  RIWKH&RUSRUDWLRQV$FWWRWKHH[WHQWWKH\DUH
DSSURYHGLQZULWLQJE\6PLOHVDQG$EDQRLQDFFRUGDQFHZLWKFODXVHRI
WKLV6FKHPH
6FKHPH&RQVLGHUDWLRQPHDQVLQUHVSHFWRI7UDQVIHUULQJ6KDUHVKHOGE\
D

1RQ)RXQGHU6FKHPH3DUWLFLSDQWVWKH1RQ)RXQGHU&RQVLGHUDWLRQDQG

E

)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVWKH)RXQGHU(QWLW\&RQVLGHUDWLRQ

6FKHPH,PSOHPHQWDWLRQ$JUHHPHQWPHDQVWKHVFKHPHLPSOHPHQWDWLRQ
DJUHHPHQWGDWHG$XJXVWEHWZHHQ6PLOHVDQG$EDQRXQGHUZKLFK
DPRQJVWRWKHUWKLQJV6PLOHVKDVDJUHHGWRSURSRVHWKLV6FKHPHWR
6PLOHV6KDUHKROGHUVDQGHDFKRI$EDQRDQG6PLOHVKDVDJUHHGWRWDNH
FHUWDLQVWHSVWRJLYHHIIHFWWRWKLV6FKHPH
6FKHPH0HHWLQJVPHDQVWKHPHHWLQJVRI6PLOHV6KDUHKROGHUVRUGHUHG
E\WKH&RXUWWREHFRQYHQHGSXUVXDQWWRVHFWLRQ  RIWKH&RUSRUDWLRQV$FW
DWZKLFK6PLOHV6KDUHKROGHUVZLOOYRWHRQWKLV6FKHPH
6FKHPH3DUWLFLSDQWPHDQVHDFKSHUVRQZKRLVD6PLOHV6KDUHKROGHUDV
DWSPRQWKH5HFRUG'DWH

¤.LQJ :RRG0DOOHVRQV
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6FKHPHRI$UUDQJHPHQW
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6FKHPH6KDUHPHDQVD6PLOHV6KDUHKHOGE\D6FKHPH3DUWLFLSDQWDVDW
SPRQWKH5HFRUG'DWHDQGIRUWKHDYRLGDQFHRIGRXEWLQFOXGHVDQ\
6PLOHV6KDUHVLVVXHGRQRUEHIRUHWKH5HFRUG'DWH
6HFRQG&RXUW'DWHPHDQVWKHGD\RQZKLFKWKH&RXUWPDNHVDQRUGHUSXUVXDQW
WRVHFWLRQ  E RIWKH&RUSRUDWLRQV$FWDSSURYLQJWKH6FKHPH
6KDUH6FKHPH7UDQVIHUPHDQVIRUHDFK6FKHPH3DUWLFLSDQWDGXO\FRPSOHWHG
DQGH[HFXWHGSURSHULQVWUXPHQWRIWUDQVIHURIWKH7UDQVIHUULQJ6KDUHVKHOGE\
WKDW6FKHPH3DUWLFLSDQWIRUWKHSXUSRVHVRIVHFWLRQ%RIWKH&RUSRUDWLRQV
$FWZKLFKPD\EHDPDVWHUWUDQVIHURIDOO7UDQVIHUULQJ6KDUHV
6SHFLDO'LYLGHQGPHDQVDGLYLGHQGWREHGHFODUHGDQGSDLGE\6PLOHVRI
XSWRSHU6PLOHV6KDUH
6XEVLGLDU\KDVWKHPHDQLQJJLYHQWRLWLQWKH&RUSRUDWLRQV$FW
7UDQVIHUULQJ6KDUHPHDQVD6FKHPH6KDUHWKDWLVQRWD5HWDLQHG6KDUH
7UXVW$FFRXQWPHDQVDQ$XVWUDOLDQGROODUGHQRPLQDWHGWUXVWDFFRXQWRSHUDWHG
E\RURQEHKDOIRI6PLOHVWRKROGWKH6FKHPH&RQVLGHUDWLRQRQWUXVWIRUWKH
SXUSRVHRISD\LQJWKH6FKHPH&RQVLGHUDWLRQWRWKH6FKHPH3DUWLFLSDQWVLQ
DFFRUGDQFHZLWKFODXVHRIWKLV6FKHPH



*HQHUDOLQWHUSUHWDWLRQ
+HDGLQJVDQGODEHOVXVHGIRUGHILQLWLRQVDUHIRUFRQYHQLHQFHRQO\DQGGRQRW
DIIHFWLQWHUSUHWDWLRQ8QOHVVWKHFRQWUDU\LQWHQWLRQDSSHDUVLQWKLVGRFXPHQW

¤.LQJ :RRG0DOOHVRQV
B

D

WKHVLQJXODULQFOXGHVWKHSOXUDODQGYLFHYHUVD

E

DUHIHUHQFHWRDGRFXPHQWLQFOXGHVDQ\DJUHHPHQWRURWKHUOHJDOO\
HQIRUFHDEOHDUUDQJHPHQWFUHDWHGE\LW ZKHWKHUWKHGRFXPHQWLVLQWKH
IRUPRIDQDJUHHPHQWGHHGRURWKHUZLVH 

F

DUHIHUHQFHWRDGRFXPHQWDOVRLQFOXGHVDQ\YDULDWLRQUHSODFHPHQWRU
QRYDWLRQRILW

G

WKHPHDQLQJRIJHQHUDOZRUGVLVQRWOLPLWHGE\VSHFLILFH[DPSOHV
LQWURGXFHGE\³LQFOXGLQJ´³IRUH[DPSOH´³VXFKDV´RUVLPLODUH[SUHVVLRQV

H

DUHIHUHQFHWR³SHUVRQ´LQFOXGHVDQLQGLYLGXDODERG\FRUSRUDWHD
SDUWQHUVKLSDMRLQWYHQWXUHDQXQLQFRUSRUDWHGDVVRFLDWLRQDQGDQ
DXWKRULW\RUDQ\RWKHUHQWLW\RURUJDQLVDWLRQ

I

DUHIHUHQFHWRDSDUWLFXODUSHUVRQLQFOXGHVWKHSHUVRQ¶VH[HFXWRUV
DGPLQLVWUDWRUVVXFFHVVRUVVXEVWLWXWHV LQFOXGLQJSHUVRQVWDNLQJE\
QRYDWLRQ DQGDVVLJQV

J

DUHIHUHQFHWRDWLPHRIGD\LVDUHIHUHQFHWR6\GQH\WLPH

K

DUHIHUHQFHWRGROODUVRU$LVDUHIHUHQFHWRWKHFXUUHQF\RI$XVWUDOLD

L

DUHIHUHQFHWR³ODZ´LQFOXGHVFRPPRQODZSULQFLSOHVRIHTXLW\DQG
OHJLVODWLRQ LQFOXGLQJUHJXODWLRQV 

M

DUHIHUHQFHWRDQ\OHJLVODWLRQLQFOXGHVUHJXODWLRQVXQGHULWDQGDQ\
FRQVROLGDWLRQVDPHQGPHQWVUHHQDFWPHQWVRUUHSODFHPHQWVRIDQ\RI
WKHP

6FKHPHRI$UUDQJHPHQW
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N

DUHIHUHQFHWR³UHJXODWLRQV´LQFOXGHVLQVWUXPHQWVRIDOHJLVODWLYH
FKDUDFWHUXQGHUOHJLVODWLRQ VXFKDVUHJXODWLRQVUXOHVE\ODZV
RUGLQDQFHVDQGSURFODPDWLRQV 

O

DUHIHUHQFHWRDJURXSRISHUVRQVLVDUHIHUHQFHWRDQ\RUPRUHRIWKHP
MRLQWO\DQGWRHDFKRIWKHPLQGLYLGXDOO\

P

DUHIHUHQFHWRDQ\WKLQJ LQFOXGLQJDQDPRXQW LVDUHIHUHQFHWRWKH
ZKROHDQGHDFKSDUWRILW

Q

DSHULRGRIWLPHVWDUWLQJIURPDJLYHQGD\RUWKHGD\RIDQDFWRUHYHQWLV
WREHFDOFXODWHGH[FOXVLYHRIWKDWGD\

R

LIDSDUW\PXVWGRVRPHWKLQJXQGHUWKLVGRFXPHQWRQRUE\DJLYHQGD\
DQGLWLVGRQHDIWHUSPRQWKDWGD\LWLVWDNHQWREHGRQHRQWKHQH[W
GD\DQG

S

LIWKHGD\RQZKLFKDSDUW\PXVWGRVRPHWKLQJXQGHUWKLVGRFXPHQWLV
QRWD%XVLQHVV'D\WKHSDUW\PXVWGRLWRQWKHQH[W%XVLQHVV'D\



3UHOLPLQDU\



6PLOHV
6PLOHVLV
D

DSXEOLFFRPSDQ\OLPLWHGE\VKDUHV

E

LQFRUSRUDWHGLQ$XVWUDOLDDQGUHJLVWHUHGLQ4XHHQVODQG$XVWUDOLDDQG

F

DGPLWWHGWRWKHRIILFLDOOLVWRIWKH$6;DQG6PLOHV6KDUHVDUH
RIILFLDOO\TXRWHGRQWKHVWRFNPDUNHWFRQGXFWHGE\$6;

$VDWWKHGDWHRIWKH6FKHPH,PSOHPHQWDWLRQ$JUHHPHQW6PLOHV¶LVVXHG
VHFXULWLHVDUH6PLOHV6KDUHV



$EDQR
$EDQRLV



D

DSURSULHWDU\FRPSDQ\OLPLWHGE\VKDUHVDQG

E

LQFRUSRUDWHGLQ$XVWUDOLDDQGUHJLVWHUHGLQ9LFWRULD$XVWUDOLD

,I6FKHPHEHFRPHV(IIHFWLYH
,IWKLV6FKHPHEHFRPHV(IIHFWLYH

¤.LQJ :RRG0DOOHVRQV
B

D

LQFRQVLGHUDWLRQRIWKHWUDQVIHURIHDFK7UDQVIHUULQJ6KDUHWR$EDQR RU
$EDQR1RPLQHH 6PLOHVZLOOSURFXUH$EDQRWRSURYLGHWKH
6FKHPH&RQVLGHUDWLRQWR6PLOHVRQEHKDOIRIHDFK6FKHPH
3DUWLFLSDQWLQDFFRUGDQFHZLWKWKHWHUPVRIWKLV6FKHPH

E

DOO7UDQVIHUULQJ6KDUHVWRJHWKHUZLWKDOOULJKWVDQGHQWLWOHPHQWV
DWWDFKLQJWRWKH7UDQVIHUULQJ6KDUHVDVDWWKH,PSOHPHQWDWLRQ'DWHZLOO
EHWUDQVIHUUHGWR$EDQR RU$EDQR1RPLQHH RQWKH,PSOHPHQWDWLRQ
'DWHDQG

6FKHPHRI$UUDQJHPHQW
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F



6PLOHVZLOOHQWHUWKHQDPHRI$EDQR RU$EDQR1RPLQHH LQWKH
5HJLVWHULQUHVSHFWRIDOO7UDQVIHUULQJ6KDUHVWUDQVIHUUHGWR$EDQR RU
$EDQR1RPLQHH LQDFFRUGDQFHZLWKWKHWHUPVRIWKLV6FKHPHZLWKWKH
UHVXOWWKDW$EDQR RU$EDQR1RPLQHH ZLOOKROGDOO6PLOHV6KDUHV
RWKHUWKDQWKH5HWDLQHG6KDUHV

6FKHPH,PSOHPHQWDWLRQ$JUHHPHQW
6PLOHVDQG$EDQRKDYHDJUHHGE\H[HFXWLQJWKH6FKHPH,PSOHPHQWDWLRQ
$JUHHPHQWWRLPSOHPHQWWKHWHUPVRIWKLV6FKHPH



'HHG3ROO
$EDQRKDVH[HFXWHGWKH'HHG3ROOIRUWKHSXUSRVHRIFRYHQDQWLQJLQIDYRXURI
WKH6FKHPH3DUWLFLSDQWVWRSHUIRUP RUSURFXUHWKHSHUIRUPDQFHRI LWV
REOLJDWLRQVDVFRQWHPSODWHGE\WKLV6FKHPHLQFOXGLQJWRSURYLGHWKH6FKHPH
&RQVLGHUDWLRQ



&RQGLWLRQVSUHFHGHQW



&RQGLWLRQVSUHFHGHQWWR6FKHPH
7KLV6FKHPHLVFRQGLWLRQDORQDQGZLOOKDYHQRIRUFHRUHIIHFWXQWLOWKH
VDWLVIDFWLRQRIHDFKRIWKHIROORZLQJFRQGLWLRQVSUHFHGHQW



D

DVDWDPRQWKH6HFRQG&RXUW'DWHWKH'HHG3ROOQRWKDYLQJEHHQ
WHUPLQDWHG

E

DOORIWKHFRQGLWLRQVSUHFHGHQWLQFODXVHRIWKH6FKHPH
,PSOHPHQWDWLRQ$JUHHPHQWKDYLQJEHHQVDWLVILHGRUZDLYHG RWKHUWKDQ
WKHFRQGLWLRQVSUHFHGHQWLQLWHPV D  ),5%DSSURYDO  E  6KDUHKROGHU
DSSURYDO DQG F  &RXUWDSSURYDO LQDFFRUGDQFHZLWKWKHWHUPVRIWKH
6FKHPH,PSOHPHQWDWLRQ$JUHHPHQW

F

WKH&RXUWKDYLQJDSSURYHGWKLV6FKHPHZLWKRUZLWKRXWDQ\PRGLILFDWLRQ
RUFRQGLWLRQSXUVXDQWWRVHFWLRQ  E RIWKH&RUSRUDWLRQV$FWDQGLI
DSSOLFDEOH6PLOHVDQG$EDQRKDYLQJDFFHSWHGLQZULWLQJDQ\
PRGLILFDWLRQRUFRQGLWLRQPDGHRUUHTXLUHGE\WKH&RXUWXQGHUVHFWLRQ
  RIWKH&RUSRUDWLRQV$FWDQG

G

WKHFRPLQJLQWRHIIHFWSXUVXDQWWRVHFWLRQ  RIWKH&RUSRUDWLRQV
$FWRIWKHRUGHUVRIWKH&RXUWPDGHXQGHUVHFWLRQ  E RIWKH
&RUSRUDWLRQV$FW DQGLIDSSOLFDEOHVHFWLRQ  RIWKH&RUSRUDWLRQV
$FW LQUHODWLRQWRWKLV6FKHPH

&RQGLWLRQVSUHFHGHQWDQGRSHUDWLRQRIFODXVH
7KHVDWLVIDFWLRQRIHDFKFRQGLWLRQRIFODXVHRIWKLV6FKHPHLVDFRQGLWLRQ
SUHFHGHQWWRWKHRSHUDWLRQRIFODXVHRIWKLV6FKHPH



&HUWLILFDWHLQUHODWLRQWRFRQGLWLRQVSUHFHGHQW
6PLOHVDQG$EDQRPXVWSURYLGHWRWKH&RXUWRQWKH6HFRQG&RXUW'DWHD
FHUWLILFDWHH[HFXWHGDVDGHHGSROOFRQILUPLQJ LQUHVSHFWRIPDWWHUVZLWKLQWKHLU
NQRZOHGJH ZKHWKHURUQRWDOORIWKHFRQGLWLRQVSUHFHGHQWVHWRXWLQFODXVHRI
WKLV6FKHPH RWKHUWKDQWKHFRQGLWLRQVSUHFHGHQWLQFODXVH F DQGFODXVH
 G RIWKLV6FKHPH KDYHEHHQVDWLVILHGRUZDLYHGDVDWDPRQWKH
6HFRQG&RXUW'DWH

¤.LQJ :RRG0DOOHVRQV
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7KHFHUWLILFDWHUHIHUUHGWRLQWKLVFODXVHZLOOFRQVWLWXWHFRQFOXVLYHHYLGHQFHRI
ZKHWKHUWKHFRQGLWLRQVSUHFHGHQWUHIHUUHGWRLQFODXVHRIWKLV6FKHPH RWKHU
WKDQWKHFRQGLWLRQVSUHFHGHQWLQFODXVH F DQG G RIWKLV6FKHPH KDYH
EHHQVDWLVILHGRUZDLYHGDVDWDPRQWKH6HFRQG&RXUW'DWH



6FKHPH



(IIHFWLYH'DWH
6XEMHFWWRFODXVHWKLV6FKHPHZLOOFRPHLQWRHIIHFWSXUVXDQWWRVHFWLRQ
  RIWKH&RUSRUDWLRQV$FWRQDQGIURPWKH(IIHFWLYH'DWH



7HUPLQDWLRQDQG(QG'DWH
7KLV6FKHPHZLOOODSVHDQGEHRIQRIXUWKHUIRUFHRUHIIHFWLI
D

WKH(IIHFWLYH'DWHGRHVQRWRFFXURQRUEHIRUHWKH(QG'DWHRU

E

WKH6FKHPH,PSOHPHQWDWLRQ$JUHHPHQWRUWKH'HHG3ROOLVWHUPLQDWHGLQ
DFFRUGDQFHZLWKLWVWHUPV

XQOHVV6PLOHVDQG$EDQRRWKHUZLVHDJUHHLQZULWLQJ



,PSOHPHQWDWLRQRI6FKHPH



/RGJHPHQWRI&RXUWRUGHUVZLWK$6,&
,IWKHFRQGLWLRQVSUHFHGHQWVHWRXWLQFODXVHRIWKLV6FKHPH RWKHUWKDQWKH
FRQGLWLRQSUHFHGHQWLQFODXVH G RIWKLV6FKHPH DUHVDWLVILHG6PLOHV
PXVWORGJHZLWK$6,&LQDFFRUGDQFHZLWKVHFWLRQ  RIWKH&RUSRUDWLRQV
$FWDQRIILFHFRS\RIWKH&RXUWRUGHUDSSURYLQJWKLV6FKHPHDVVRRQDV
UHDVRQDEO\SUDFWLFDEOHDIWHUWKH&RXUWDSSURYHVWKLV6FKHPHDQGLQDQ\HYHQW
E\QRODWHUWKDQSPRQWKHILUVW%XVLQHVV'D\DIWHUWKHGD\RQZKLFKWKH
&RXUWDSSURYHVWKLV6FKHPHRUVXFKODWHUWLPHDV$EDQRDQG6PLOHVDJUHH
LQZULWLQJ



7UDQVIHUDQGUHJLVWUDWLRQRI7UDQVIHUULQJ6KDUHV
2QWKH,PSOHPHQWDWLRQ'DWHEXWVXEMHFWWRWKHSURYLVLRQRIWKH6FKHPH
&RQVLGHUDWLRQIRUWKH7UDQVIHUULQJ6KDUHVLQDFFRUGDQFHZLWKFODXVHVWR
RIWKLV6FKHPHDQG$EDQRKDYLQJSURYLGHG6PLOHVZLWKZULWWHQFRQILUPDWLRQ
RIWKHSURYLVLRQRIWKH6FKHPH&RQVLGHUDWLRQ
D

¤.LQJ :RRG0DOOHVRQV
B

WKH7UDQVIHUULQJ6KDUHVWRJHWKHUZLWKDOOULJKWVDQGHQWLWOHPHQWV
DWWDFKLQJWRWKH7UDQVIHUULQJ6KDUHVDVDWWKH,PSOHPHQWDWLRQ'DWHZLOO
EHWUDQVIHUUHGWR$EDQR RU$EDQR1RPLQHH ZLWKRXWWKHQHHGIRUDQ\
IXUWKHUDFWE\DQ\6FKHPH3DUWLFLSDQW RWKHUWKDQDFWVSHUIRUPHGE\
6PLOHVDVDWWRUQH\DQGDJHQWIRU6FKHPH3DUWLFLSDQWVXQGHU
FODXVHRIWKLV6FKHPH E\
L

6PLOHVGHOLYHULQJWR$EDQR RU$EDQR1RPLQHH DGXO\
FRPSOHWHGDQGH[HFXWHG6KDUH6FKHPH7UDQVIHUH[HFXWHGRQ
EHKDOIRIWKH6FKHPH3DUWLFLSDQWVDQG

LL 

$EDQR RU$EDQR1RPLQHH GXO\H[HFXWLQJWKH6KDUH6FKHPH
7UDQVIHUDQGGHOLYHULQJLWWR6PLOHVIRUUHJLVWUDWLRQDQG

6FKHPHRI$UUDQJHPHQW
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E



DVVRRQDVSUDFWLFDEOHDIWHUUHFHLSWRIWKHGXO\H[HFXWHG6KDUH6FKHPH
7UDQVIHU6PLOHVPXVWHQWHUWKHQDPHRI$EDQR RU$EDQR
1RPLQHH LQWKH5HJLVWHULQUHVSHFWRIDOO7UDQVIHUULQJ6KDUHVWUDQVIHUUHG
WR$EDQR RU$EDQR1RPLQHH LQDFFRUGDQFHZLWKWKHWHUPVRIWKLV
6FKHPH

(QWLWOHPHQWWR6FKHPH&RQVLGHUDWLRQ
2QWKH,PSOHPHQWDWLRQ'DWHLQFRQVLGHUDWLRQIRUWKHWUDQVIHUWR$EDQR RU$EDQR
1RPLQHH RIWKH7UDQVIHUULQJ6KDUHVHDFK6FKHPH3DUWLFLSDQWZLOOEHHQWLWOHGWR
UHFHLYHWKH6FKHPH&RQVLGHUDWLRQLQUHVSHFWRIHDFKRIWKHLU7UDQVIHUULQJ6KDUHV
LQDFFRUGDQFHZLWKFODXVHRIWKLV6FKHPH



7LWOHDQGULJKWVLQ6PLOHV6KDUHV
6XEMHFWWRWKHSURYLVLRQRIWKH6FKHPH&RQVLGHUDWLRQIRUWKH7UDQVIHUULQJ6KDUHV
DVFRQWHPSODWHGE\FODXVHRIWKLV6FKHPHRQDQGIURPWKH,PSOHPHQWDWLRQ
'DWH$EDQR RU$EDQR1RPLQHH ZLOOEHEHQHILFLDOO\HQWLWOHGWRWKH7UDQVIHUULQJ
6KDUHVWUDQVIHUUHGWRLWXQGHUWKH6FKHPHSHQGLQJUHJLVWUDWLRQE\6PLOHV
RI$EDQR RU$EDQR1RPLQHH LQWKH5HJLVWHUDVWKHKROGHURIWKH7UDQVIHUULQJ
6KDUHV



6FKHPH3DUWLFLSDQWV¶DJUHHPHQWV
8QGHUWKLV6FKHPHHDFK6FKHPH3DUWLFLSDQWDJUHHVWRWKHWUDQVIHURIWKHLU
7UDQVIHUULQJ6KDUHVWRJHWKHUZLWKDOOULJKWVDQGHQWLWOHPHQWVDWWDFKLQJWRWKRVH
7UDQVIHUULQJ6KDUHVLQDFFRUGDQFHZLWKWKHWHUPVRIWKLV6FKHPH



:DUUDQW\E\6FKHPH3DUWLFLSDQWV
(DFK6FKHPH3DUWLFLSDQWZDUUDQWVWR$EDQRDQGLVGHHPHGWRKDYHDXWKRULVHG
6PLOHVWRZDUUDQWWR$EDQRDVDJHQWDQGDWWRUQH\IRUWKH6FKHPH
3DUWLFLSDQWE\YLUWXHRIWKLVFODXVHWKDW



D

DOOWKHLU7UDQVIHUULQJ6KDUHV LQFOXGLQJDQ\ULJKWVDQGHQWLWOHPHQWV
DWWDFKLQJWRWKRVHVKDUHV WUDQVIHUUHGWR$EDQR RU$EDQR1RPLQHH 
XQGHUWKH6FKHPHZLOODVDWWKHGDWHRIWKHWUDQVIHUEHIXOO\SDLGDQG
IUHHIURPDOO(QFXPEUDQFHVDQGLQWHUHVWVRIWKLUGSDUWLHVRIDQ\NLQG
ZKHWKHUOHJDORURWKHUZLVHDQGUHVWULFWLRQVRQWUDQVIHURIDQ\NLQGDQG

E

WKH\KDYHIXOOSRZHUDQGFDSDFLW\WRVHOODQGWRWUDQVIHUWKHLU7UDQVIHUULQJ
6KDUHV LQFOXGLQJDQ\ULJKWVDQGHQWLWOHPHQWVDWWDFKLQJWRWKRVHVKDUHV 
WR$EDQR RU$EDQR1RPLQHH XQGHUWKH6FKHPH

7UDQVIHUIUHHRIHQFXPEUDQFHV
7RWKHH[WHQWSHUPLWWHGE\ODZDOO7UDQVIHUULQJ6KDUHV LQFOXGLQJDQ\ULJKWVDQG
HQWLWOHPHQWVDWWDFKLQJWRWKRVHVKDUHV ZKLFKDUHWUDQVIHUUHGWR$EDQR RU$EDQR
1RPLQHH XQGHUWKLV6FKHPHZLOODWWKHGDWHRIWKHWUDQVIHURIWKHPWR$EDQR RU
$EDQR1RPLQHH YHVWLQ$EDQR RU$EDQR1RPLQHH IUHHIURPDOO(QFXPEUDQFHV
DQGLQWHUHVWVRIWKLUGSDUWLHVRIDQ\NLQGZKHWKHUOHJDORURWKHUZLVHDQGIUHH
IURPDQ\UHVWULFWLRQVRQWUDQVIHURIDQ\NLQGQRWUHIHUUHGWRLQWKLV6FKHPH



$SSRLQWPHQWRI$EDQRDVVROHSUR[\
D

¤.LQJ :RRG0DOOHVRQV
B

,PPHGLDWHO\XSRQSURYLVLRQRIWKH6FKHPH&RQVLGHUDWLRQWRHDFK
6FKHPH3DUWLFLSDQWLQWKHPDQQHUFRQWHPSODWHGE\FODXVHVDQG
RIWKLV6FKHPHXQWLO6PLOHVUHJLVWHUV$EDQR RU$EDQR
1RPLQHH DVWKHKROGHURIDOORIWKH7UDQVIHUULQJ6KDUHVLQWKH5HJLVWHU
HDFK6FKHPH3DUWLFLSDQW

6FKHPHRI$UUDQJHPHQW

/HJDOB








E



L

LUUHYRFDEO\DSSRLQWV6PLOHVDVDWWRUQH\DQGDJHQW DQG
GLUHFWV6PLOHVLQVXFKFDSDFLW\ WRDSSRLQW$EDQRDQG
HDFKRILWVGLUHFWRUVIURPWLPHWRWLPH MRLQWO\DQGHDFKRIWKHP
LQGLYLGXDOO\ DVLWVVROHSUR[\DQGZKHUHDSSOLFDEOHFRUSRUDWH
UHSUHVHQWDWLYHWRDWWHQGVKDUHKROGHUV¶PHHWLQJVH[HUFLVHWKH
YRWHVDWWDFKLQJWR7UDQVIHUULQJ6KDUHVUHJLVWHUHGLQLWVQDPH
DQGVLJQDQ\VKDUHKROGHUVUHVROXWLRQDQGQR6FKHPH
3DUWLFLSDQWPD\LWVHOIDWWHQGRUYRWHDWDQ\RIWKRVHPHHWLQJVRU
VLJQDQ\UHVROXWLRQVZKHWKHULQSHUVRQE\SUR[\RUE\
FRUSRUDWHUHSUHVHQWDWLYH RWKHUWKDQSXUVXDQWWRWKLVFODXVH
 D L 

LL 

PXVWWDNHDOORWKHUDFWLRQVLQWKHFDSDFLW\RIWKHUHJLVWHUHG
KROGHURI7UDQVIHUULQJ6KDUHVDV$EDQRGLUHFWVDQG

LLL 

DFNQRZOHGJHVDQGDJUHHVWKDWLQH[HUFLVLQJWKHSRZHUVUHIHUUHG
WRLQFODXVH D L $EDQRDQGDQ\GLUHFWRUIURPWLPHWRWLPH
PD\DFWLQWKHEHVWLQWHUHVWVRI$EDQRDVWKHLQWHQGHGUHJLVWHUHG
KROGHURIWKH7UDQVIHUULQJ6KDUHV

6PLOHVXQGHUWDNHVLQIDYRXURIHDFK6FKHPH3DUWLFLSDQWWKDWLWZLOO
DSSRLQW$EDQRDQGHDFKRILWVGLUHFWRUVIURPWLPHWRWLPH MRLQWO\DQG
HDFKRIWKHPLQGLYLGXDOO\ DVWKDW6FKHPH3DUWLFLSDQW¶VSUR[\RUZKHUH
DSSOLFDEOHFRUSRUDWHUHSUHVHQWDWLYHLQDFFRUGDQFHZLWKFODXVH D L 
RIWKLV6FKHPH

(OHFWLRQSURFHGXUH
D

6XEMHFWWRFODXVH E DQG F HDFK)RXQGHU(QWLW\6FKHPH
3DUWLFLSDQWZLOOEHHQWLWOHGWRPDNHDQ(OHFWLRQ$Q(OHFWLRQZLOOWDNH
HIIHFWLQDFFRUGDQFHZLWKWKLV6FKHPHWRWKHH[WHQWWKDWD)RXQGHU(QWLW\
6FKHPH3DUWLFLSDQWPDNHVDQ(OHFWLRQDQGTXDOLILHVDVD6FKHPH
3DUWLFLSDQW

E

,ID)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWPDNHVDQ(OHFWLRQWKH\PD\
YDU\ZLWKGUDZRUUHYRNHWKDW(OHFWLRQE\ORGJLQJDUHSODFHPHQW(OHFWLRQ
)RUPVRWKDWLWLVUHFHLYHGRQRUEHIRUHWKH(OHFWLRQ'DWH$Q(OHFWLRQ
FDQQRWEHYDULHGZLWKGUDZQRUUHYRNHGDIWHUWKH(OHFWLRQ'DWH

F

$Q(OHFWLRQPXVWEHPDGHLQDFFRUGDQFHZLWKWKHWHUPVDQGFRQGLWLRQV
RQWKH(OHFWLRQ)RUPDQGWKLVFODXVHDQGDQ(OHFWLRQQRWVRPDGH
ZLOOQRWEHDYDOLGHOHFWLRQIRUWKHSXUSRVHRIWKLV6FKHPHDQGZLOOQRWEH
UHFRJQLVHGE\$EDQRRU6PLOHVIRUDQ\SXUSRVH SURYLGHGWKDW
$EDQRPD\ZLWKWKHDJUHHPHQWRI6PLOHVZDLYHWKLVUHTXLUHPHQW
DQGVHWWOHDVLWWKLQNVILWDQ\GLIILFXOW\PDWWHURILQWHUSUHWDWLRQRUGLVSXWH
ZKLFKPD\DULVHLQFRQQHFWLRQZLWKGHWHUPLQLQJWKHYDOLGLW\RIDQ\
(OHFWLRQDQGDQ\VXFKGHFLVLRQZLOOEHFRQFOXVLYHDQGELQGLQJRQ$EDQR
6PLOHVDQGWKHUHOHYDQW)RXQGHU(QWLW\6FKHPH3DUWLFLSDQW 



6FKHPH&RQVLGHUDWLRQ



&RQVLGHUDWLRQXQGHUWKH6FKHPH
2QWKH,PSOHPHQWDWLRQ'DWH6PLOHVPXVWSURFXUH$EDQRWRSURYLGH RU
SURFXUHWKHSURYLVLRQRI 
D

¤.LQJ :RRG0DOOHVRQV
B

WKH1RQ)RXQGHU&RQVLGHUDWLRQWRWKH1RQ)RXQGHU6FKHPH
3DUWLFLSDQWV

6FKHPHRI$UUDQJHPHQW

/HJDOB







E

WKH)RXQGHU(QWLW\&RQVLGHUDWLRQWRWKH)RXQGHU(QWLW\6FKHPH
3DUWLFLSDQWV

LQDFFRUGDQFHZLWKFODXVHVDQGRIWKLV6FKHPH



6DWLVIDFWLRQRIREOLJDWLRQV
7KHREOLJDWLRQRI6PLOHVWRSURFXUHSURYLVLRQRIWKH1RQ)RXQGHU
&RQVLGHUDWLRQDQGWKH)RXQGHU(QWLW\&DVK&RQVLGHUDWLRQSXUVXDQWWRFODXVH
RIWKLV6FKHPHZLOOEHVDWLVILHGE\6PLOHVSURFXULQJ$EDQRQRODWHUWKDQWKH
%XVLQHVV'D\EHIRUHWKH,PSOHPHQWDWLRQ'DWHWRGHSRVLW RUSURFXUHWKHGHSRVLW 
LQ,PPHGLDWHO\$YDLODEOH)XQGVWKHDJJUHJDWHDPRXQWRIWKH1RQ)RXQGHU
&RQVLGHUDWLRQSD\DEOHWRWKH1RQ)RXQGHU6FKHPH3DUWLFLSDQWVDQGWKH)RXQGHU
(QWLW\&DVK&RQVLGHUDWLRQSD\DEOHWRWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWV
LQWRWKH7UXVW$FFRXQW H[FHSWWKDWWKHDPRXQWRIDQ\LQWHUHVWRQWKHDPRXQW
GHSRVLWHGZLOOEHWR$EDQR¶VDFFRXQW 



3D\PHQWRI1RQ)RXQGHU&RQVLGHUDWLRQDQGWKH)RXQGHU(QWLW\
&DVK&RQVLGHUDWLRQ
2QWKH,PSOHPHQWDWLRQ'DWHVXEMHFWWRUHFHLSWRIWKH1RQ)RXQGHU
&RQVLGHUDWLRQDQGWKH)RXQGHU(QWLW\&DVK&RQVLGHUDWLRQIURP$EDQRLQ
DFFRUGDQFHZLWKFODXVHRIWKLV6FKHPH6PLOHVPXVWSD\
D

WRHDFK1RQ)RXQGHU6FKHPH3DUWLFLSDQWDQDPRXQWHTXDOWRWKH1RQ
)RXQGHU&RQVLGHUDWLRQIRUHDFK7UDQVIHUULQJ6KDUHWUDQVIHUUHGWR$EDQR
RU$EDQR1RPLQHH RQWKH,PSOHPHQWDWLRQ'DWHE\WKDW1RQ)RXQGHU
6FKHPH3DUWLFLSDQWDQG

E

WRWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVDQDPRXQWHTXDOWRWKH
)RXQGHU(QWLW\&DVK&RQVLGHUDWLRQIRUHDFK7UDQVIHUULQJ6KDUH
WUDQVIHUUHGWR$EDQR RU$EDQR1RPLQHH RQWKH,PSOHPHQWDWLRQ'DWHE\
WKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWV

8QOHVVRWKHUZLVHGLUHFWHGE\WKH6FKHPH3DUWLFLSDQWVEHIRUHWKH5HFRUG'DWH
WKHDPRXQWVUHIHUUHGWRLQWKLVFODXVHRIWKLV6FKHPHPXVWEHSDLGE\GLUHFW
FUHGLWRUVHQGLQJDFKHTXHGUDZQRQDQ$XVWUDOLDQEDQNLQ$XVWUDOLDQFXUUHQF\
RQWKH,PSOHPHQWDWLRQ'DWHWRHDFK6FKHPH3DUWLFLSDQWE\SUHSDLGRUGLQDU\
SRVW RULIWKHDGGUHVVRIWKH6FKHPH3DUWLFLSDQWLQWKH5HJLVWHULVRXWVLGH
$XVWUDOLDE\SUHSDLGDLUPDLOSRVW WRWKHLUDGGUHVVUHFRUGHGLQWKH5HJLVWHUDW
SPRQWKH5HFRUG'DWH



8QFODLPHGPRQLHV
6PLOHVPD\FDQFHODFKHTXHLVVXHGXQGHUFODXVHRIWKLV6FKHPHLIWKH
FKHTXH
D

LVUHWXUQHGWR6PLOHVRU

E

KDVQRWEHHQSUHVHQWHGIRUSD\PHQWZLWKLQPRQWKVDIWHUWKHGDWHRQ
ZKLFKWKHFKHTXHZDVVHQW

'XULQJWKHSHULRGRI\HDUFRPPHQFLQJRQWKH,PSOHPHQWDWLRQ'DWHRQUHTXHVW
IURPD6FKHPH3DUWLFLSDQW6PLOHVPXVWUHLVVXHDFKHTXHWKDWZDV
SUHYLRXVO\FDQFHOOHGXQGHUWKLVFODXVH



2UGHUVRIDFRXUW
,QWKHFDVHRIQRWLFHKDYLQJEHHQJLYHQWR6PLOHV RUWKH5HJLVWU\ RIDQ
RUGHUPDGHE\DFRXUWRIFRPSHWHQWMXULVGLFWLRQ

¤.LQJ :RRG0DOOHVRQV
B

6FKHPHRI$UUDQJHPHQW
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D

ZKLFKUHTXLUHVSD\PHQWWRDWKLUGSDUW\RIDVXPLQUHVSHFWRI
7UDQVIHUULQJ6KDUHVKHOGE\DSDUWLFXODU6FKHPH3DUWLFLSDQWZKLFK
ZRXOGRWKHUZLVHEHSD\DEOHWRWKDW6FKHPH3DUWLFLSDQWLQDFFRUGDQFH
ZLWKFODXVHRIWKLV6FKHPHWKHQ6PLOHVPXVWSURFXUHWKDW
SD\PHQWLVPDGHLQDFFRUGDQFHZLWKWKDWRUGHURU

E

ZKLFKZRXOGSUHYHQW6PLOHVIURPGLVSDWFKLQJSD\PHQWWRDQ\
SDUWLFXODU6FKHPH3DUWLFLSDQWLQDFFRUGDQFHZLWKFODXVHRIWKLV
6FKHPH6PLOHVZLOOUHWDLQDQDPRXQWLQ$XVWUDOLDQGROODUVHTXDO
WRWKHQXPEHURI7UDQVIHUULQJ6KDUHVKHOGE\WKDW6FKHPH3DUWLFLSDQW
PXOWLSOLHGE\WKH6FKHPH&RQVLGHUDWLRQXQWLOVXFKWLPHDVSD\PHQWLQ
DFFRUGDQFHZLWKFODXVHRIWKLV6FKHPHLVSHUPLWWHGE\ODZ

3URYLVLRQRI)RXQGHU(QWLW\&RQWLQJHQW1RWHV
7KH
D

E



REOLJDWLRQVRI$EDQRWRLVVXH)RXQGHU(QWLW\&RQWLQJHQW1RWHVWRWKH
)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVXQGHUWKH6FKHPHZLOOEHVDWLVILHG
E\$EDQR
L

RQWKH,PSOHPHQWDWLRQ'DWHFDXVLQJWKHQDPHDQG5HJLVWHUHG
$GGUHVV DVDWWKH5HFRUG'DWH RIWKH)RXQGHU(QWLW\6FKHPH
3DUWLFLSDQWWREHHQWHUHGLQWKHUHJLVWHUIRUWKH)RXQGHU(QWLW\
&RQWLQJHQW1RWHVDVWKHKROGHURIWKH)RXQGHU(QWLW\&RQWLQJHQW
1RWHVLVVXHGWRWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVDQG
SURYLGHDQH[WUDFWRIWKHUHJLVWHUHYLGHQFLQJWKHHQWU\LQWRWKH
UHJLVWHURIWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVFHUWLILHGDV
WUXHDQGFRUUHFWE\DQRIILFHURI$EDQRDQG

LL 

RQRUEHIRUHWKHGDWHWKDWLVILYH%XVLQHVV'D\VDIWHUWKH
,PSOHPHQWDWLRQ'DWHVHQGLQJRUSURFXULQJWKHVHQGLQJRI
FHUWLILFDWHVWRWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVUHIOHFWLQJ
WKHLVVXHRIWKH)RXQGHU(QWLW\&RQWLQJHQW1RWHV

)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWVDJUHHSXUVXDQWWRWKH6FKHPHWR
L

KDYHWKHLUQDPHDQGDGGUHVVHQWHUHGLQWKHUHJLVWHUIRUWKH
)RXQGHU(QWLW\&RQWLQJHQW1RWHVDQG

LL 

EHERXQGE\WKHWHUPVRIWKH)RXQGHU(QWLW\&RQWLQJHQW1RWHV

-RLQWKROGHUV
,QWKHFDVHRI7UDQVIHUULQJ6KDUHVKHOGLQMRLQWQDPHV



D

DQ\FKHTXHUHTXLUHGWREHVHQWXQGHUWKLV6FKHPHPXVWEHSD\DEOHWR
WKHMRLQWKROGHUVDQGVHQWWRWKHKROGHUZKRVHQDPHDSSHDUVILUVWLQWKH
5HJLVWHUDVDWSPRQWKH5HFRUG'DWHDQG

E

DQ\RWKHUGRFXPHQWUHTXLUHGWREHVHQWXQGHUWKLV6FKHPHPXVWEHVHQW
WRWKHKROGHUZKRVHQDPHDSSHDUVILUVWLQWKH5HJLVWHUDVDWSPRQ
WKH5HFRUG'DWH

)UDFWLRQDOHQWLWOHPHQWV
D

¤.LQJ :RRG0DOOHVRQV
B

:KHUHWKHFDOFXODWLRQRIWKH1RQ)RXQGHU&RQVLGHUDWLRQWREHSURYLGHG
WRD1RQ)RXQGHU6FKHPH3DUWLFLSDQWZRXOGUHVXOWLQWKH1RQ)RXQGHU
6FKHPH3DUWLFLSDQWEHFRPLQJHQWLWOHGWRDIUDFWLRQRIDFHQWWKH
IDFWLRQDOHQWLWOHPHQWZLOOEHURXQGHGXSRUGRZQWRWKHQHDUHVWFHQWDQG

6FKHPHRI$UUDQJHPHQW

/HJDOB







IRUWKHDYRLGDQFHRIGRXEWIUDFWLRQDOHQWLWOHPHQWVRIRIDFHQWZLOOEH
URXQGHGXS



E

:KHUHWKHFDOFXODWLRQRIWKH)RXQGHU(QWLW\&DVK&RQVLGHUDWLRQWREH
SURYLGHGWRD)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWZRXOGUHVXOWLQD
)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWEHFRPLQJHQWLWOHGWRDIUDFWLRQRID
FHQWWKHIDFWLRQDOHQWLWOHPHQWZLOOEHURXQGHGXSRUGRZQWRWKHQHDUHVW
FHQWDQGIRUWKHDYRLGDQFHRIGRXEWIUDFWLRQDOHQWLWOHPHQWVRIRID
FHQWZLOOEHURXQGHGXS

F

:KHUHWKHFDOFXODWLRQRIWKH)RXQGHU(QWLW\&RQWLQJHQW1RWH
&RQVLGHUDWLRQWREHSURYLGHGWRD)RXQGHU(QWLW\6FKHPH3DUWLFLSDQW
ZRXOGUHVXOWLQWKHLVVXHRIDIUDFWLRQRID)RXQGHU(QWLW\&RQWLQJHQW
1RWHWKHQXPEHURI)RXQGHU(QWLW\&RQWLQJHQW1RWHVWREHLVVXHGWRD
)RXQGHU(QWLW\6FKHPH3DUWLFLSDQWZLOOEHURXQGHGXSRUGRZQWRWKH
QHDUHVWZKROHQXPEHURI)RXQGHU(QWLW\&RQWLQJHQW1RWHVDQGIRUWKH
DYRLGDQFHRIGRXEWIUDFWLRQDOHQWLWOHPHQWVRIRID)RXQGHU(QWLW\
&RQWLQJHQW1RWHVZLOOEHURXQGHGXS

)RUHLJQUHVLGHQWFDSLWDOJDLQVZLWKKROGLQJ
D

,I$EDQRGHWHUPLQHVKDYLQJUHJDUGWROHJDODGYLFHWKDW$EDQRLV
L

UHTXLUHGE\ODZWRZLWKKROGDQ\DPRXQWIURPDSD\PHQWRUDQ
LVVXHRI)RXQGHU(QWLW\&RQWLQJHQW1RWHVWRD)RXQGHU(QWLW\
6FKHPH3DUWLFLSDQWRU

LL 

OLDEOHWRSD\DQDPRXQWWRWKH&RPPLVVLRQHURI7D[DWLRQXQGHU
6XEGLYLVLRQ'RI6FKHGXOHWRWKH  
  
  &WK LQUHVSHFWRIWKHDFTXLVLWLRQRI7UDQVIHUULQJ
6KDUHVIURPD6FKHPH3DUWLFLSDQW
HLWKHURIWKHDERYHEHLQJWKH5HOHYDQW$PRXQW 

WKHQ$EDQRLVHQWLWOHGWR
LLL 

ZLWKKROGWKH5HOHYDQW$PRXQWEHIRUHPDNLQJWKHSD\PHQWWRWKH
6FKHPH3DUWLFLSDQWRULVVXLQJWKH)RXQGHU(QWLW\&RQWLQJHQW
1RWHVWRWKH)RXQGHU(QWLW\6FKHPH3DUWLFLSDQW DVDSSOLFDEOH 

LY 

UHGXFHWKHQXPEHURI)RXQGHU(QWLW\&RQWLQJHQW1RWHVLVVXHG
E\DQXPEHUFDOFXODWHGE\WKHIROORZLQJIDFWRU5$96URXQGHG
WRWKHQHDUHVWZKROHQXPEHURI)RXQGHU(QWLW\&RQWLQJHQW
1RWHVZKHUH

Y

$

5$PHDQVWKH5HOHYDQW$PRXQWRUWKHDPRXQWRIWKH
5HOHYDQW$PRXQWQRWVDWLVILHGDIWHUWKHDSSOLFDWLRQRI
FODXVH D LLL DQG

%

96PHDQVWKHYDOXH DVUHDVRQDEO\DVVHVVHGE\
$EDQR RIRQH)RXQGHU(QWLW\&RQWLQJHQW1RWHDQG

ZKHUHWKH6FKHPH&RQVLGHUDWLRQLVDFRPELQDWLRQRIFDVKDQG
)RXQGHU(QWLW\&RQWLQJHQW1RWHVILUVWZLWKKROGWKH5HOHYDQW
$PRXQWIURPDQ\FDVKHOHPHQW

DQGSD\PHQWRIWKHUHGXFHGDPRXQWRULVVXHRIWKHUHGXFHGQXPEHURI
)RXQGHU(QWLW\&RQWLQJHQW1RWHV RUDFRPELQDWLRQ DQGSD\PHQWRIWKH
5HOHYDQW$PRXQWWRWKHUHOHYDQWWD[DWLRQDXWKRULW\SXUVXDQWWRFODXVH
(UURU5HIHUHQFHVRXUFHQRWIRXQGZLOOEHWDNHQWREHIXOOSD\PHQWRI

¤.LQJ :RRG0DOOHVRQV
B

6FKHPHRI$UUDQJHPHQW
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WKH5HOHYDQW$PRXQWIRUWKHSXUSRVHRIWKLV6FKHPHLQFOXGLQJFODXVH
DQG
E

$EDQRPXVWSD\WKH5HOHYDQW$PRXQWVRZLWKKHOGWRWKHUHOHYDQW
WD[DWLRQDXWKRULW\ZLWKLQWKHWLPHSHUPLWWHGE\ODZDQGLIUHTXHVWHGLQ
ZULWLQJE\WKHUHOHYDQW6FKHPH3DUWLFLSDQWSURYLGHDUHFHLSWRURWKHU
DSSURSULDWHHYLGHQFH RUSURFXUHWKHSURYLVLRQRIVXFKUHFHLSWRURWKHU
HYLGHQFH RIVXFKSD\PHQWWRWKHUHOHYDQW6FKHPH3DUWLFLSDQW



'HDOLQJVLQ6FKHPH6KDUHV



'HWHUPLQDWLRQRI6FKHPH3DUWLFLSDQWV
7RHVWDEOLVKWKHLGHQWLW\RIWKH6FKHPH3DUWLFLSDQWVGHDOLQJVLQ6FKHPH6KDUHV
ZLOORQO\EHUHFRJQLVHGE\6PLOHVLI



D

LQWKHFDVHRIGHDOLQJVRIWKHW\SHWREHHIIHFWHGXVLQJ&+(66WKH
WUDQVIHUHHLVUHJLVWHUHGLQWKH5HJLVWHUDVWKHKROGHURIWKHUHOHYDQW
6FKHPH6KDUHVRQRUEHIRUHSPRQWKH5HFRUG'DWHDQG

E

LQDOORWKHUFDVHVUHJLVWUDEOHWUDQVPLVVLRQDSSOLFDWLRQVRUWUDQVIHUVLQ
UHJLVWUDEOHIRUPLQUHVSHFWRIWKRVHGHDOLQJVDUHUHFHLYHGRQRUEHIRUH
SPRQWKH5HFRUG'DWHDWWKHSODFHZKHUHWKH5HJLVWHULVNHSW

5HJLVWHU
6PLOHVPXVWUHJLVWHUDQ\UHJLVWUDEOHWUDQVPLVVLRQDSSOLFDWLRQVRUWUDQVIHUV
RIWKH6FKHPH6KDUHVUHFHLYHGLQDFFRUGDQFHZLWKFODXVH E RIWKLV6FKHPH
RQRUEHIRUHSPRQWKH5HFRUG'DWH



1RGLVSRVDOVDIWHU(IIHFWLYH'DWH
,IWKLV6FKHPHEHFRPHV(IIHFWLYHDKROGHURI6FKHPH6KDUHV DQGDQ\SHUVRQ
FODLPLQJWKURXJKWKDWKROGHU PXVWQRWGLVSRVHRIRUSXUSRUWRUDJUHHWRGLVSRVH
RIDQ\6FKHPH6KDUHVRUDQ\LQWHUHVWLQWKHPDIWHUWKH(IIHFWLYH'DWHLQDQ\ZD\
H[FHSWDVVHWRXWLQWKLV6FKHPHDQGDQ\VXFKGLVSRVDOZLOOEHYRLGDQGRIQR
OHJDOHIIHFWZKDWVRHYHU
6PLOHVZLOOQRWDFFHSWIRUUHJLVWUDWLRQRUUHFRJQLVHIRUDQ\SXUSRVHDQ\
WUDQVPLVVLRQDSSOLFDWLRQRUWUDQVIHULQUHVSHFWRI6FKHPH6KDUHVUHFHLYHGDIWHU
SPRQWKH5HFRUG'DWH H[FHSWDWUDQVIHUWR$EDQR RU$EDQR1RPLQHH 
SXUVXDQWWRWKLV6FKHPHDQGDQ\VXEVHTXHQWWUDQVIHUE\$EDQR RU$EDQR
1RPLQHH RULWVVXFFHVVRUVLQWLWOH 



0DLQWHQDQFHRI6PLOHV5HJLVWHU
)RUWKHSXUSRVHRIGHWHUPLQLQJHQWLWOHPHQWVWRWKH6FKHPH&RQVLGHUDWLRQ
6PLOHVZLOOPDLQWDLQWKH5HJLVWHULQDFFRUGDQFHZLWKWKHSURYLVLRQVRIFODXVHV
WRXQWLOWKH6FKHPH&RQVLGHUDWLRQKDVEHHQSURYLGHGWRWKH6FKHPH
3DUWLFLSDQWVDQG$EDQR RU$EDQR1RPLQHH KDVEHHQHQWHUHGLQWKH5HJLVWHUDV
WKHKROGHURIDOOWKH7UDQVIHUULQJ6KDUHV7KH5HJLVWHULQWKLVIRUPZLOOVROHO\
GHWHUPLQHHQWLWOHPHQWVWRWKH6FKHPH&RQVLGHUDWLRQ



(IIHFWRIFHUWLILFDWHVDQGKROGLQJVWDWHPHQWV
6XEMHFWWRSURYLVLRQRIWKH6FKHPH&RQVLGHUDWLRQDQGUHJLVWUDWLRQRIWKHWUDQVIHU
WR$EDQR RU$EDQR1RPLQHH FRQWHPSODWHGLQFODXVHVDQGRIWKLV
6FKHPHDQ\VWDWHPHQWVRIKROGLQJLQUHVSHFWRI7UDQVIHUULQJ6KDUHVZLOOFHDVH
WRKDYHHIIHFWDIWHUSPRQWKH5HFRUG'DWHDVGRFXPHQWVRIWLWOHLQUHVSHFW

¤.LQJ :RRG0DOOHVRQV
B

6FKHPHRI$UUDQJHPHQW
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RIWKRVHVKDUHV RWKHUWKDQVWDWHPHQWVRIKROGLQJLQIDYRXURI$EDQR RU$EDQR
1RPLQHH DQGLWVVXFFHVVRUVLQWLWOH $IWHUSPRQWKH5HFRUG'DWHHDFK
HQWU\FXUUHQWRQWKH5HJLVWHUDVDWSPRQWKH5HFRUG'DWHLQUHVSHFWRI
7UDQVIHUULQJ6KDUHV RWKHUWKDQHQWULHVLQUHVSHFWRI$EDQR RU$EDQR1RPLQHH 
RULWVVXFFHVVRUVLQWLWOH ZLOOFHDVHWRKDYHHIIHFWH[FHSWDVHYLGHQFHRI
HQWLWOHPHQWWRWKH6FKHPH&RQVLGHUDWLRQLQUHVSHFWRIWKH7UDQVIHUULQJ6KDUHV
UHODWLQJWRWKDWHQWU\



'HWDLOVRI6FKHPH3DUWLFLSDQWV
:LWKLQ%XVLQHVV'D\VDIWHUWKH5HFRUG'DWH6PLOHVZLOOHQVXUHWKDW
GHWDLOVRIWKHQDPHV5HJLVWHUHG$GGUHVVHVDQGKROGLQJVRI6FKHPH6KDUHVIRU
HDFK6FKHPH3DUWLFLSDQWDVVKRZQLQWKH5HJLVWHUDWSPRQWKH5HFRUG
'DWHDUHDYDLODEOHWR$EDQRLQVXFKIRUPDV$EDQRUHDVRQDEO\UHTXLUHV



4XRWDWLRQRI6PLOHV6KDUHV
6XVSHQVLRQRIWUDGLQJRQ$6;LQ6PLOHV6KDUHVZLOORFFXUIURPWKHFORVHRI
WUDGLQJRQ$6;RQWKH(IIHFWLYH'DWH



7HUPLQDWLRQRITXRWDWLRQRI6PLOHV6KDUHV
$IWHUWKH6FKHPHKDVEHHQIXOO\LPSOHPHQWHG6PLOHVZLOODSSO\



D

IRUWHUPLQDWLRQRIWKHRIILFLDOTXRWDWLRQRI6PLOHV6KDUHVRQ$6;
DQG

E

WRKDYHLWVHOIUHPRYHGIURPWKHRIILFLDOOLVWRIWKH$6;

3RZHURIDWWRUQH\
(DFK6FKHPH3DUWLFLSDQWZLWKRXWWKHQHHGIRUDQ\IXUWKHUDFWE\DQ\6FKHPH
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Annexure D
Notice of General Scheme Meeting

1300SMILES Limited
ACN 094 508 166
Notice of General Scheme Meeting
Notice is hereby given, that by order of the Court made on Tuesday, 12 October 2021 pursuant to
section 411(1) of the Corporations Act, a meeting of ONT Shareholders (other than Founder
Shareholders) will be held virtually at 9.00am (Brisbane Time), Friday, 12 November 2021 via the
online platform at https://web.lumiagm.com/311537388 (Meeting ID: 311-537-388) (this is the General
Scheme Meeting).
Having regard to the uncertainty and potential health risks created by the COVID-19 pandemic, ONT
Shareholders will not be able to attend the General Scheme Meeting in person. ONT Shareholders
and their authorised proxies, attorneys and corporate representatives may participate in the Scheme
Meeting online. ONT Shareholders who participate in the General Scheme Meeting via the online
platform will be able to listen to the General Scheme Meeting, cast an online vote and ask questions
both online and orally through the online platform at https://web.lumiagm.com/311537388 (Meeting ID:
311-537-388).

Purpose of General Scheme Meeting
The purpose of the General Scheme Meeting is to consider and, if thought fit, to agree a scheme of
arrangement (with or without any modifications or conditions agreed in writing between ONT and
BidCo and approved by the Court or any modifications or conditions as are thought just by the Court to
which ONT and Bidco agree in writing) to be made between ONT and ONT Shareholders and to
consider and, if thought fit, to pass the General Scheme Resolution.
To enable you to make an informed voting decision, further information about the Scheme is set out in
the accompanying explanatory statement (for the purposes of section 412(1) of the Corporations Act)
which, together with this Notice of General Scheme Meeting, forms part of this Scheme Booklet.
Capitalised terms used in this Notice of General Scheme Meeting but not defined in it have the same
meeting as set out in the Glossary in Section 9 of the Scheme Booklet.
For the purposes of this Notice of General Scheme Meeting and the accompanying explanatory
statement, the term 'ONT Shareholder' excludes the Founder Shareholders.

General Scheme Resolution
To consider and. if thought fit, to pass the following General Scheme Resolution in accordance with
section 411(4)(a)(ii) of the Corporations Act:
'That pursuant to and in accordance with section 411 of the Corporations Act 2001 (Cth) the
Scheme, the terms of which are contained in and more particularly described in the Scheme
Booklet (of which this Notice of General Scheme Meeting forms part) is agreed to (with or without
any modifications or conditions as approved by the Court), and subject to approval of the Scheme
by the Court, the directors of ONT are authorised to implement the Scheme with any such
modifications or conditions.'

Chairman
The Court has directed that Mr Robert Jones is to act as Chairman of the General Scheme Meeting
(and that, if he is unable or unwilling to attend, Mr Jason Smith is to act as Chairman) and has directed
the Chairman to report the result of the General Scheme Resolution to the Court.
Dated 12 October 2021
By Order of the ONT IBC

Robert Jones
Chairman

Explanatory Notes for the General Scheme Meeting
This Notice of General Scheme Meeting relates to the Scheme and should be read in conjunction with
the balance of the Scheme Booklet. The Scheme Booklet contains important information to assist you
in determining how to vote on the General Scheme Resolution, including the information prescribed by
the Corporations Act and the Corporations Regulations. A copy of the Scheme is set out in Annexure
B.

1

Requisite Majorities
The Scheme can only proceed if, at the General Scheme Meeting, the General Scheme
Resolution is passed. For this to occur, the General Scheme Resolution must be approved
by:

2

(a)

unless the Court orders otherwise, a majority in number of ONT Shareholders (other
than Founder Shareholders) who are present at the General Scheme Meeting and
vote on the General Scheme Resolution, either in person or by proxy, attorney or
representative; and

(b)

holders of at least 75% of the votes cast at the General Scheme Meeting by ONT
Shareholders (other than Founder Shareholders) on the General Scheme Resolution,
either in person or by proxy, attorney or representative.

Court Approvals
If the General Scheme Resolution (set out in this Notice of General Scheme Meeting) and the
Founder Scheme Resolution (set out in the Notice of Founder Scheme Meeting) are approved
at the relevant Scheme Meetings by the Requisite Majorities, the implementation of the
Scheme will be subject, among other things, to the subsequent approval of the Court. If both
of these Scheme Resolutions are passed by the Requisite Majorities, and the other conditions
precedent to the Scheme (other than approval by the Court and lodgement of the Scheme
Court order with ASIC) are satisfied or (if permitted) waived by the time required under the
Scheme, ONT will apply to the Court for the necessary orders to give effect to the Scheme.
In order for the Scheme to become Effective, it must be approved by the Court and an office
copy of the orders of the Court approving the Scheme must be lodged with ASIC.

3

Entitlement to vote
The Court has ordered that, for the purposes of the General Scheme Meeting, each ONT
Shareholder (other than the Founder Shareholders) who is registered on the Register at 7.00
pm (Sydney time) on Wednesday, 10 November 2021 is entitled to virtually attend and vote at
the General Scheme Meeting.

4

Participation in the General Scheme Meeting
ONT Shareholders (other than Founder Shareholders) and their authorised proxies, attorneys
and corporate representatives can participate in and vote at the General Scheme Meeting via
the online platform at https://web.lumiagm.com/311537388 (Meeting ID: 311-537-388).
The online platform may be accessed via a computer or mobile or tablet device with internet
access. The online platform will allow ONT Shareholders (other than Founder Shareholders)
and their authorised proxies, attorneys and corporate representatives to listen to the General
Scheme Meeting, cast an online vote and ask questions both online and orally through the
online platform at https://web.lumiagm.com/311537388 (Meeting ID: 311-537-388).

To participate and vote online, ONT Shareholders (other than Founder Shareholders) will
need their Shareholder Reference Number (SRN) or Holder Identification Number (HIN)
(which is shown on the front of their holding statement or proxy form), and their postcode (or
country code if outside Australia). Attorneys and corporate representatives can log in to the
online platform using the SRN/HIN of the relevant ONT Shareholder.
It is recommended that ONT Shareholders (other than Founder Shareholders) login to the
online platform at least 15 minutes prior to the scheduled start time for the General Scheme
Meeting. The Scheme Meeting Online Guide provides details about how to ensure your
browser is compatible with the online platform as well as a step-by-step guide to successfully
log in and navigate the site. The Scheme Meeting Online Guide will be available at ONT's
website at https://www.1300smiles.com.au/investors/ or by logging into
www.investorvote.com.au.
Please monitor ONT’s website and ASX announcements, where updates will be provided if it
becomes necessary or appropriate to make alternative arrangements for the holding or
conduct of the General Scheme Meeting.

5

Voting at the General Scheme Meeting

5.1

How to vote
Voting will be conducted by a poll. ONT Shareholders (other than Founder Shareholders) who
are entitled to vote at the General Scheme Meeting, may vote on the General Scheme
Resolution:
(a)

online, by participating and voting via the online platform at
https://web.lumiagm.com/311537388 (Meeting ID: 311-537-388); or

(b)

by proxy, attorney or, in the case of a body corporate which is a ONT Shareholder,
corporate representative appointed in accordance with the Corporations Act.

Details in respect of each of these methods is set out below
5.2

Voting online
To vote online, you must participate in the General Scheme Meeting via the online platform at
https://web.lumiagm.com/311537388 (Meeting ID: 311-537-388).
Online voting will be open between the start of the General Scheme Meeting and the closing
of voting as announced by the chairperson during the General Scheme Meeting.

5.3

Voting by proxy
To vote by proxy, you must complete and return the personalised proxy form enclosed with
this Scheme Booklet by no later than 48 hours before the General Scheme Meeting, in
accordance with the instructions on the form. A proxy need not be an ONT Shareholder.
You may appoint an individual or body corporate as your proxy. If you appoint a body
corporate as your proxy, that body corporate must ensure that it appoints a corporate
representative to exercise its powers as proxy at the General Scheme Meeting (see below).
An ONT Shareholder entitled to cast two or more votes at the General Scheme Meeting may
appoint two proxies and may specify the proportion or number of votes each proxy is
appointed to exercise, but, where the proportion or number is not specified, each proxy may
exercise half of the votes. The appointment may specify the proportion or number of votes
that the proxy may exercise.
You can direct your proxy how to vote by following the instructions on the proxy form. If you do
not direct your proxy how to vote, the proxy may vote, or abstain from voting, as he or she
thinks fit. If you instruct your proxy to abstain from voting on an item of business, he or she is
directed not to vote on your behalf, and the ONT Shares the subject of the proxy appointment
will not be counted in computing the Requisite Majority.

If you return your proxy form:
(a)

without identifying a proxy on it, you will be taken to have appointed the Chairman of
the meeting as your proxy to vote on your behalf; or

(b)

with a proxy identified on it but your proxy does not attend the meeting, the Chairman
of the meeting will act in place of your nominated proxy and vote in accordance with
any directions on your proxy form.

The Chairman of the meeting intends to vote all available proxies which appoint (or are taken
to appoint) the Chairman in favour of the Scheme Resolution (in the absence of a Superior
Proposal and subject to the Independent Expert continuing to conclude that the Scheme is in
the best interest of ONT Shareholders).
5.4

Voting by attorney
To vote by attorney, you must deliver to the Share Registry a duly executed power of attorney,
specifying the ONT Shareholder’s name, the attorney, the meetings at which the appointment
may be used and that the power of attorney applies in relation to ONT, by no later than 48
hours before the General Scheme Meeting. The appointment may be a standing one and the
attorney need not be an ONT Shareholder.
Persons attending the General Scheme Meeting as an attorney should bring with them the
original or a certified copy of the power of attorney under which they have been authorised to
attend and vote at the General Scheme Meeting.

5.5

Voting by corporate representative
For a body corporate to vote by corporate representative, the representative must have a duly
executed appointment which complies with the requirements of the Corporations Act. The
appointment may be a standing one. Unless the appointment states otherwise, the
representative may exercise all of the powers that the appointing body could exercise at a
meeting or in voting on a resolution. The representative must bring evidence of their
appointment to the General Scheme Meeting, including any authority under which it is signed,
unless it has previously been given to ONT.

5.6

Lodgement of proxies, authorities and powers of attorney
To be effective, completed proxy forms, any authorities under which proxy forms are signed
and powers of attorney must be received by the Share Registry at least 48 hours before the
time for holding of the General Scheme Meeting (that is, by no later than 9.00am (Brisbane
time) on Wednesday, 10 November 2021) or any adjourned meeting (or such lesser period as
the ONT IBC may permit):

6

(a)

by mail to Computershare Investor Services, GPO Box 242, Melbourne, Victoria 3001;

(b)

Online by going to the Computershare website www.investorvote.com.au and log in
using the control number found on your proxy form, or scan the QR code on your
proxy form with your mobile device and follow the instructions on the secure website
to vote; or

(c)

by facsimile to 1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia).

Jointly held securities
In the case of jointly held ONT Shares, only one of the joint ONT Shareholders is entitled to
vote. If more than one ONT Shareholder votes in respect of jointly held ONT Shares, only the
vote of the ONT Shareholder whose name appears first in the ONT Share Register will be
counted.

Annexure E
Notice of Founder Scheme Meeting

1300SMILES Limited
ACN 094 508 166
Notice of Founder Scheme Meeting
Notice is hereby given, that by order of the Court made on Tuesday, 12 October 2021 pursuant to
section 411(1) of the Corporations Act, a meeting of the Founder Shareholders will be held virtually at
9.30am (Brisbane Time), Friday, 12 November 2021 via the online platform at
https://web.lumiagm.com/393604033 (Meeting ID: 393-604-033) (this is the Founder Scheme
Meeting).
Having regard to the uncertainty and potential health risks created by the COVID-19 pandemic, Founder
Shareholders will not be able to attend the Founder Scheme Meeting in person. Founder Shareholders
and their authorised proxies, attorneys and corporate representatives may participate in the Scheme
Meeting online. Founder Shareholders who participate in the General Scheme Meeting via the online
platform will be able to listen to Founder the Scheme Meeting, cast an online vote and ask questions
both online and orally through the online platform at https://web.lumiagm.com/393604033 (Meeting ID:
393-604-033).

Purpose of the Founder Scheme Meeting
The purpose of the Founder Scheme Meeting is to consider and, if thought fit, to agree a scheme of
arrangement (with or without any modifications or conditions agreed in writing between ONT and
BidCo and approved by the Court or any modifications or conditions as are thought just by the Court to
which ONT and Bidco agree in writing) to be made between ONT and ONT Shareholders and to
consider and, if thought fit, to pass the Founder Scheme Resolution.
To enable you to make an informed voting decision, further information about the Scheme is out in the
accompanying explanatory statement (for the purposes of section 412(1) of the Corporations Act)
which, together with this Notice of Founder Scheme Meeting, forms part of this Scheme Booklet.
Capitalised terms used in this Notice of Founder Scheme Meeting but not defined in it have the same
meeting as set out in the Glossary in Section 9 of the Scheme Booklet.

Founder Scheme Resolution
To consider and if thought fit, to pass the following Founder Scheme Resolution in accordance with
section 411(4)(a)(ii) of the Corporations Act:
'That pursuant to and in accordance with section 411 of the Corporations Act 2001 (Cth) the
Scheme, the terms of which are contained in and more particularly described in the Scheme
Booklet (of which this Notice of Founder Scheme Meeting forms part) is agreed to (with or without
any modifications or conditions as approved by the Court), and subject to approval of the Scheme
by the Court, the directors of ONT are authorised to implement the Scheme with any such
modifications or conditions.'

Chairman
The Court has directed that Mr Robert Jones is to act as Chairman of the Founder Scheme Meeting
(and that, if he is unable or unwilling to attend, Mr Jason Smith is to act as Chairman) and has directed
the Chairman to report the result of the Founder Scheme Resolution to the Court.
Dated 12 October 2021
By Order of the ONT IBC

Robert Jones
Chairman

Explanatory Notes for the Founder Scheme Meeting
This Notice of Founder Scheme Meeting relates to the Scheme and should be read in conjunction with
the balance of the Scheme Booklet. The Scheme Booklet contains important information to assist you
in determining how to vote on the Founder Scheme Resolution, including the information prescribed by
the Corporations Act and the Corporations Regulations. A copy of the Scheme is set out in Annexure
B.

1

Requisite Majorities
The Scheme can only proceed if, at the Founder Scheme Meeting, the Founder Scheme
Resolution is passed. For this to occur, the Founder Scheme Resolution must be approved by:

2

(a)

unless the Court orders otherwise, a majority in number of Founder Shareholders who
are present at the Founder Scheme Meeting and vote on the Founder Scheme
Resolution, either in person or by proxy, attorney or representative; and

(b)

holders of at least 75% of the votes cast at the Founder Scheme Meeting by Founder
Shareholders on the Founder Scheme Resolution, either in person or by proxy,
attorney or representative.

Court Approvals
If the Founder Scheme Resolution (set out in this Notice of Founder Scheme Meeting) and the
General Scheme Resolution (set out in the Notice of General Scheme Meeting) are approved
at the relevant Scheme Meetings by the Requisite Majorities, the implementation of the
Scheme will be subject, among other things, to the subsequent approval of the Court. If both
of these Scheme Resolutions are passed by the Requisite Majorities, and the other conditions
precedent to the Scheme (other than approval by the Court and lodgement of the Scheme
Court order with ASIC) are satisfied or (if permitted) waived by the time required under the
Scheme, ONT will apply to the Court for the necessary orders to give effect to the Scheme.
In order for the Scheme to become Effective, it must be approved by the Court and an office
copy of the orders of the Court approving the Scheme must be lodged with ASIC.

3

Entitlement to vote
The Court has ordered that, for the purposes of the Founder Scheme Meeting, each Founder
Shareholder who is registered on the Register at 7.00 pm (Sydney time) on Wednesday, 10
November 2021 is entitled to virtually attend and vote at the Founder Scheme Meeting.

4

Participation in the Founder Scheme Meeting
Founder Shareholders and their authorised proxies, attorneys and corporate representatives
can participate in and vote at the Founder Scheme Meeting via the online platform at
https://web.lumiagm.com/393604033 (Meeting ID: 393-604-033).
The online platform may be accessed via a computer or mobile or tablet device with internet
access. The online platform will allow Founder Shareholders and their authorised proxies,
attorneys and corporate representatives to listen to the Founder Scheme Meeting, cast an
online vote and ask questions both online and orally through the online platform at
https://web.lumiagm.com/393604033 (Meeting ID: 393-604-033).
To participate and vote online, Founder Shareholders will need their Shareholder Reference
Number (SRN) or Holder Identification Number (HIN) (which is shown on the front of their
holding statement or proxy form), and their postcode (or country code if outside Australia).
Attorneys and corporate representatives can log in to the online platform using the SRN/HIN of
the relevant Founder Shareholder.

It is recommended that Founder Shareholders login to the online platform at least 15 minutes
prior to the scheduled start time for the Founder Scheme Meeting. The Scheme Meeting
Online Guide provides details about how to ensure your browser is compatible with the online
platform as well as a step-by-step guide to successfully log in and navigate the site. The
Scheme Meeting Online Guide will be available at ONT's website at
https://www.1300smiles.com.au/investors/ or by logging into www.investorvote.com.au.
Please monitor ONT’s website and ASX announcements, where updates will be provided if it
becomes necessary or appropriate to make alternative arrangements for the holding or
conduct of the Founder Scheme Meeting.

5

Voting at the Founder Scheme Meeting

5.1

How to vote
Voting will be conducted by a poll.
Founder Shareholders who are entitled to vote at the Founder Scheme Meeting, may vote on
the Founder Scheme Resolution:
(a)

online, by participating and voting via the online platform at
https://web.lumiagm.com/393604033 (Meeting ID: 393-604-033); or

(b)

by proxy, attorney or, in the case of a body corporate which is a Founder Shareholder,
corporate representative appointed in accordance with the Corporations Act.

Details in respect of each of these methods is set out below.
5.2

Voting online
To vote online, you must participate in the Founder Scheme Meeting via the online platform at
https://web.lumiagm.com/393604033 (Meeting ID: 393-604-033).
Online voting will be open between the start of the Founder Scheme Meeting and the closing
of voting as announced by the chairperson during the Founder Scheme Meeting.

5.3

Voting by proxy
To vote by proxy, you must complete and return the personalised proxy form enclosed with
this Scheme Booklet by no later than 48 hours before the Founder Scheme Meeting, in
accordance with the instructions on the form. A proxy need not be a Founder Shareholder or
an ONT Shareholder.
You may appoint an individual or body corporate as your proxy. If you appoint a body
corporate as your proxy, that body corporate must ensure that it appoints a corporate
representative to exercise its powers as proxy at the Founder Scheme Meeting (see below).
A Founder Shareholder entitled to cast two or more votes at the Founder Scheme Meeting
may appoint two proxies and may specify the proportion or number of votes each proxy is
appointed to exercise, but, where the proportion or number is not specified, each proxy may
exercise half of the votes. The appointment may specify the proportion or number of votes
that the proxy may exercise.
You can direct your proxy how to vote by following the instructions on the proxy form. If you
do not direct your proxy how to vote, the proxy may vote, or abstain from voting, as he or she
thinks fit. If you instruct your proxy to abstain from voting on an item of business, he or she is
directed not to vote on your behalf, and the ONT Shares the subject of the proxy appointment
will not be counted in computing the Requisite Majority.
If you return your proxy form:
(a)

without identifying a proxy on it, you will be taken to have appointed the Chairman of
the meeting as your proxy to vote on your behalf; or

(b)

with a proxy identified on it but your proxy does not attend the meeting, the Chairman
of the meeting will act in place of your nominated proxy and vote in accordance with
any directions on your proxy form.

The Chairman of the meeting intends to vote all available proxies which appoint (or are taken
to appoint) the Chairman in favour of the Founder Scheme Resolution (in the absence of a
Superior Proposal and subject to the Independent Expert continuing to conclude that the
Scheme is in the best interest of ONT Shareholders).
5.4

Voting by attorney
To vote by attorney, you must deliver to the Share Registry a duly executed power of attorney,
specifying the Founder Shareholder’s name, the attorney, the meetings at which the
appointment may be used and that the power of attorney applies in relation to ONT, by no
later than 48 hours before the Founder Scheme Meeting. The appointment may be a standing
one and the attorney need not be a Founder Shareholder or an ONT Shareholder.
Persons attending the Scheme Meeting as an attorney should bring with them the original or a
certified copy of the power of attorney under which they have been authorised to attend and
vote at the Founder Scheme Meeting.

5.5

Voting by corporate representative
For a body corporate to vote by corporate representative, the representative must have a duly
executed appointment which complies with the requirements of the Corporations Act. The
appointment may be a standing one. Unless the appointment states otherwise, the
representative may exercise all of the powers that the appointing body could exercise at a
meeting or in voting on a resolution. The representative must bring evidence of their
appointment to the Founder Scheme Meeting, including any authority under which it is signed,
unless it has previously been given to ONT.

5.6

Lodgement of proxies, authorities and powers of attorney
To be effective, completed proxy forms, any authorities under which proxy forms are signed
and powers of attorney must be received by the Share Registry at least 48 hours before the
time for holding of the Founder Scheme Meeting (that is, by no later than 9.30am (Brisbane
time) on Wednesday, 10 November 2021) or any adjourned meeting (or such lesser period as
the ONT IBC may permit):
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(a)

by mail to Computershare Investor Services, GPO Box 242, Melbourne, Victoria 3001;

(b)

Online by going to the Computershare website www.investorvote.com.au and log in
using the control number found on your proxy form, or scan the QR code on your
proxy form with your mobile device and follow the instructions on the secure website
to vote; or

(c)

by facsimile to 1800 783 447 (within Australia) or +61 3 9473 2555 (outside Australia).

Jointly held securities
In the case of jointly held ONT Shares, only one of the joint Founder Shareholders is entitled
to vote. If more than one Founder Shareholder votes in respect of jointly held ONT Shares,
only the vote of the Founder Shareholder whose name appears first in the Register will be
counted.
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Townsville QLD 4810

https://www.1300smiles.com.au/

Financial adviser

Legal advisors

Flagstaff Partners
Level 20
101 Collins Street
Melbourne, Victoria 3000

Thomson Geer
Level 28, Waterfront Place
1 Eagle Street
Brisbane QLD 4000

Share Registry

Independent Expert

Computershare Investor Services Pty Limited
Level 1
200 Mary Street
Brisbane QLD 4000

Grant Thornton
Level 17
383 Kent Street
Sydney NSW 2000

Auditor

ONT Shareholder Information Line

PKF Brisbane Audit
Level 6
10 Eagle Street
Brisbane QLD 4000

1300 153 448 (within Australia)
+61 3 9415 4227 (from outside Australia)

